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GLOBALWATER 508 Water Quality Management Plan Amendment

r Hassayampa Utility Company NE Service Area
\ & 4 Maricopa Association of Governments Ds VA'A

1.0 AUTHORITY

In accordance with Section 208 of the Clean Water Act, the Maricopa Association of Governments
(MAG) is the designated Regional Water Quality Management Planning Agency for Maricopa County,
Arizona. The 208 Amendment Checklist for completion of the request for amendment is located at the

end of this document. The Maricopa County Environmental Services Department letter of support is

included in Appendix 1.
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2.0 OVERVIEW

This document is an application for an Amendment to the Maricopa Association of Governments
(MAG) Clean Water Act Section 208 Areawide Water Quality Management Plan (WQMP) for
Hassayampa Utility’ Company, Incorporated (HUC), a wholly owned subsidiary of Global Water
Resources, Incorporated (Global or Global Water). ®This amendment provides planning information for
four (4) water reclamation facilities (WRFs), as well as reuse, recharge, and discharge of Class A+
reclaimed water. The ultimate capacities of Campus 1 WRF, Campus 2 WRF, Campus 3 WRF and
Campus 4 WRF will be 9 million gallons per day (mgd), 10 mgd, 12 mgd and 14 mgd, respectively.
The combined capacity of the facilities will be 45 mgd. The planning area, to be known as the HUC
Northeast Service Area (HUC NE), is located in western Maricopa County as shown in Exhibit 1. An
acrial photograph of the planning area is shown in Exhibit 2.

Maricopa County Environmental Services Department (MCESD) has indicated that they would prefer to
review a regional planning approach for this area incorporating the development of several master
planned communities within a consolidated utility service approach. Global, with this amendment
application, will demonstrate that such a regional perspective may be obtained and that there is
considerable support for these activities throughout the development community. In response to on-
going planning activities with various developers throughout the area that have requested HUC service,
Global is able to plan for integrated water, wastewater, and reclaimed water services for the HUC NE.
LeAs such; the planned developments and wastewater treatment facility noted in the current MAG 208
Water Quality Management Plan within the proposed service area (Belmont) would be incorporated into
the HUC NE service area. The development agreement between Belmont and Global is included in

Appendix A.

Global will provide infrastructure services to the development community through the extension of

service via Certificates of Convenience & Necessity (CC&N) regulated by the Arizona Corporation
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Commission (ACC). Exhibit 3 shows the developments that have requested wastewater and reclaimed

water service, and have or are preparing development agreements with Global.

Global is a Phoenix-based aggregator of small and medium-sized regulated utility companies. »HUC, a
new wastewater utility, was formed in 2005. HUC, a wholly-owned subsidiary of Global, filed an
application for a CC&N with the ACC for wastewater on September 19, 2005 (Docket No. SW-20422a-
05-0659). The application covered a service area of approximately 2,050 acres encompassing the

Hassayampa Ranch development. The CC&N extension was approved in September 2006.

Additionally, HUC filed an extension application for wastewater on September 7, 2006, docket number
SW-20422-06-0566 to incorporate the Belmont and 339™ Avenue developments encompassing 20,454
acres. Global’s subsidiary Water Utility of Greater Tonopah (WUGT) currently has CC&N to serve
water to the Hassayampa Ranch development, and has filed an extension application for water with the

ACC in September 2006 to service the Belmont and 339™ Avenue developments.

The existing and proposed CC&N Extension for HUC and the Water Utility of Greater Tonopah
(WUGT), a Global subsidiary, are included in Appendix B for reference. The CC&N areas, shown in
Appendix B, are smaller than the 208 Plan service area, in that it is a sub-set of that area’s regional plan.
The ACC has, based on precedent in the last several years, required landowner requests for service to a
utility before it would consider granting a CC&N to that utility. In addition, the development boundaries
most of us are familiar with include State Land under planning by those developers, even though
agreements with the State Land Department have not necessarily been forged. Therefore, in the example
of Belmont, there are several full sections of State Land currently included in Belmont’s planning
exhibits and documents, but the actual property currently within the ownership and/or legal control of

the Belmont developers is the only property that Global included in its recent CC&N extension.

As a regulated utility, HUC’s service areas are governed by statute and the ACC. Expansion into areas
not presently included in the company’s current CC&N application will be made to the ACC to obtain

CC&N extensions as the property owners directly request sewer service from HUC.

U:\PROJECTS\060010 - Global Water West Hassayampa Master Plan\06 Permits\Area 1 208 -NE\Final - 051807\HUC NE Service Area MAG 208 - 052307.doc

Global Water Page 2-2
HUC NE Service Area MAG 208 May 2007



(‘ Hassayampa Utility Company NE Service Area
J Maricopa Association of Governments Ds VA'A

GLOBAL WATER 508 Water Quality Management Plan Amendment

!Global/HUC has adequate authority to perform the functions enumerated at Section 208(c)(2)(A)-(D),
33 U.S.C. § 1288(c)(2)(A)-(I) in the Northeast Service Area. The required documentation detailing this
authority is provided in Appendix C.

The boundary of the service area covered by this amendment application extends from the Central
Arizona Project (CAP) canal on the north to Buckeye Road on the south and from the Balterra
Development and 363" Avenue on the west to the Town of Buckeye Municipal Planriing Boundary
(MPA) on the east. The service area comprises approximately 63.6 square miles in unincorporated
Maricopa County. In order to meet the phasing and reclaimed water distribution requirements, and
minimize the number of ancillary lift stations, four facilities are proposed to economically and
efficiently treat wastewater to Class A+ standards. 5The water reclamation facility locations are shown

in Exhibit 4.

To optimize infrastructure the HUC WRFs will be built in phases, depending on the pace and location of
the development activity. In the first five years only two WRFs, likely Campuses 1 and 2, may be
required to service the developing areas, before the third WRF may be required. All flows generated in
the service area will be treated to meet Class A+ Reclaimed Water Quality Standards (RWQS) as
defined by Arizona Administrative Code (A.A.C.), Title 18, Chapter 11. Table 2-1 shows the current

status of WRFs within the service area.

Table 2-1 WREF Status

Water Reclamation Facility | Current Status
Campus 1 New
HUCNE Campus 2 New
Service Area Campus 3 New
Campus 4 New

10.16.18The reclaimed water from all the WRFs will be used for beneficial reuse (common-area irrigation,
golf course irrigation, industrial/commercial applications (if available), residential irrigation, residential
non-potable use), recharge to the aquifer, and/or discharged under Arizona/National Pollutant Discharge

Elimination System (AzZPDES/NPDES) permits. '®Beneficial reuse includes irrigation of turf at various
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points throughout the service area, direct sales to reuse customers, construction water use, industrial (if
available) and commercial reuse. During the early stages of development, HUC may contract with

farmers to use the Class A+ reclaimed water on agricultural crops.

8Global is aware that there may be groundwater quality issues in the service area due to historical
agricultural land usage and/or natural geophysical conditions. Because the Aquifer Protection Permit
(APP) to be obtained for each WREF specifies that reclaimed water must meet Aquifer Water Quality
Standards (AWQS) at the point of compliance, any recharge to the aquifer will serve to improve the

groundwater quality in this region.

Although the addition of the Hassayampa Ranch WRF (Campus 1 WRF) into the MAG 208 Water
Quality Management Plan has not yet been approved, Global has proceeded with the Aquifer Protection
Permit application process for the Hassayampa Ranch WREF. As part of the APP application submitted
for the HUC Hassayampa Ranch WREF, Global commissioned a hydrologic study that identified regional
aquifer water quality has been previously impacted by nitrates (NO; = 15 mg/L, MCL = 10 mg/L).
Other parameters generally of concemn in the employment of ground water in Arizona appear to be very

good:
Total dissolved solids (TDS) = 290 mg/L;
Arsenic = 0.00035 mg/L. (MCL = 0.010 mg/L); and
Fluoride = 0.69 mg/L (MCL =4 mg/L).

As a result, treatment may be required for nitrate, which would typically involve an adsorption
technology as opposed to a rejection technology. Therefore, there would be no requirement to treat
water residual streams in the wastewater process, and therefore the reclaimed water would not have any

adverse effects from additional TDS or other constituents.

Further, Global’s corporate policy, as codified in Codes of Practice, is not to accept bulk brine wastes or
any other waste streams that would affect the ability for the WRF to meet any permit criteria.

U:\PROJECTS\066010 - Global Water West Hassayampa Master Plan\06 Permits\Area 1 208\Final - 05180NHUC NE Service Area MAG 208 - 052307.doc

Global Water Page 2-4
HUC NE Service Area MAG 208 May 2007




(\ Hassayampa Utility Company NE Service Area
L& 4 Maricopa Association of Governments Ds 'AVA

GLOBAL WATER 208 Water Quality Management Plan Amendment

The effluent management plan, Section 7.0, describes the order of priority for the reuse of reclaimed
water in the HUC NE service area. Discharges to various receiving water bodies including the
Hassayampa River and other washes will occur infrequently, if at all. It is likely this effluent
management option will be used only in winter months if heavy continuous rainfall or sustained cold
temperatures drastically reduce reclaimed water consumption and/or recharge facility operations. In
other words, discharge to these washes will be used as a last option for managing reclaimed water
flows. When discharges are required, Global Water limits the discharge to the greatest extent possible.
Discharges will meet the Surface Water Quality Standards (SWQS) prescribed in their AZPDES/NPDES

permit, for which some parameters are more stringent than the AWQS.

Likewise, recharges to the aquifer will meet all AWQS prescribed in the APPs which govern these
recharges. Recharge is an important element in Global’s effluent management plan, and is a necessary
assured water supply strategy to ensure the viability of the water resources in the area. Global’s policy is
to own the land on which recharge infrastructure is permitted and constructed, and thus recharge
infrastructure is targeted for all WREF sites as well as water distribution centers owned by WUGT. In its
APP application for Campus 1 WRF, recharge wells are identified and intended for permitting along
with the WRF proper. Likewise, based on hydrologic investigation at the other WRFs and other
properties owned by Global, recharge infrastructure will be sited, sized and permitted. Underground
Storage Facility (USF) and Water Storage (WS) permits will also be pursued for all recharge facilities.
Finally, based on HUC’s pre-application meeting with ADWR on the USF and WS for Campus 1, HUC
does not currently plan to pursue a managed or constructed discharge in the water of the U.S. such as the

Hassayampa River because of the intermittent and relative emergency nature of the need to discharge.

Because Global is providing water, wastewater and reclaimed water services, integrated water resource
management is possible in this part of the fast-growing west valley region. Because of this rapid
growth, a traditional “groundwater only” approach to serving this region to meet its water needs is not
adequate. Thus, water conservation is imperative. This has been demonstrated through the completion
of the Hassayampa River Basin Hydrological Study, commissioned by the Town of Buckeye and
various developers throughout the area. The conclusion that the Basin, without a concerted recharge and
reclamation strategy cannot support the planned growth, speaks to the requirement to deploy a totally
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integrated solution for the area. This application not only articulates, but demonstrates how Global

mandates that integrated approach.

Groundwater conservation is achieved through the “triad of conservation™: (1) reusing reclaimed water
for non-potable uses such as irrigating landscaping, construction water, water amenities and, ultimately,
flushing toilets; (2) introducing renewable surface water sources to the maximum feasible extent; and (3)
recharging excess reclaimed water and surface water into the aquifer to the maximum extent feasible.
Global and its regulated utilities are recognized leaders in water conservation in Arizona. For example,
through this “triad of conservation” strategy, Palo Verde Utilities Company and Santa Cruz Water
Company (two affiliates of HUC) have achieved remarkable reductions, over 30%, in average
groundwater use as compared to traditional providers in Pinal County. A comprehensive economic
evaluation conducted by Global shows that reuse of reclaimed water is far more cost-effective than
recharging this reclaimed water directly to the aquifer due to the cost savings from less groundwater
pumping and treatment facilities costs. Further, because directly reusing the reclaimed water avoids the
need to draw an equivalent amount from the groundwater, the net impact to the groundwater is exactly
the same as recharging that reclaimed water into the aquifer. Accordingly, Global requires developers
through its contract agreements to build integrated irrigation impoundments to accept and store
reclaimed water that they then must use to irrigate open space areas like tot lots and medians, as well as

to limit its turf area within those open spaces to 22%.

Global, through WUGT, will provide water service to the HUC NE service area and as such will be able
to implement an important element of the “triad of conservation™: the use of renewable surface water
sources to the maximum feasible extent. To this end, a surface water plant in the northern portion of
Belmont at the CAP Canal is planned to ultimately provide half of the potable water source needs of the
service area. Also of interest to the water resource management in this area is the 50,000 acre-ft/year
CAP water recharge facility owned and permitted by another Global subsidiary, West Maricopa
Combine, Inc. Currently, the facilities to recharge 25,000 acré-ft/year are operational. Construction of
the second 25,000 acre-ft/year managed recharge facility is expected to be complete in early 2008.
Groundwater quality and overall aquifer levels in the service area will be positively impacted by this
Global recharge facility.
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As can be seen throughout this 208 Amendment, Global is committed to supporting the growth of this
service area in the most sensitive, sustainable manner to help protect the aquifer. Global’s triad of
conservation approach will achieve a 30% or more reduction in the reliance on groundwater to meet the

wet water demands of the HUC NE service area.
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3.0 BACKGROUND AND SUMMARY

SHUC will provide sewer and reclaimed water service to the service area, an area of approximately 63.6
square miles. Currently, development agreements between Global and various developers within the
HUC NE Service Area are being or have been executed to ensure regional planning and centralized
provision of wastewater and reclaimed water service for the long term. Copies of the development
agreements including Request for Service letters are provided in Appendix A. Global is continuing to

work with the remaining developers to complete development agreements between the parties.

*The planning area, to be known as the HUC Northeast Service Area, located in western Maricopa
County is shown in Exhibit 1. Exhibit 2 provides an aerial photograph of the planning area with the
HUC NE service area and the Town of Buckeye Planning Area boundaries shown. *Table 3-1 shows
the WRF with its estimated build-out capacity, and potential reclaimed water discharge locations. The

potential discharge locations are illustrated in Exhibit 6.

Table 3-1 WRF Buildout Capacity and AzZPDES/NPDES Receiving Bodies

Water Reclamation lf’acility Receiving Bodies under Distance to Receiving
Name Buildout AzPDES/NPDES Permit | Bodies from WRF (Feet)
Capacity (mgd)

Campus 1 9 Hassayampa River 3,500
Hassayampa River 13,500

Campus 2 10
Dickey Wash 6,750
Dickey Wash 7,100

Campus 3 12
Phillips Wash 4,180
Campus 4 14 Phillips Wash 6,800

All the WRFs planned for the HUC NE Service Area will utilize Sequencing Batch Reactor (SBR)
technology combined with filtration and disinfection to produce ADEQ Title 18 Class A+ reclaimed
water. SBR treatment units are deployed at centralized locations in phases designed to meet the needs of
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development flows. These WRFs are patterned after our standardized facilities in the Palo Verde
Utilities Company service area located in Maricopa, Arizona. With several years of operating
experience, and a recent phased expansion from 1 mgd to 3 mgd, HUC will greatly benefit from
Global’s success with this standardized approach.

10.16The reclaimed water will be put to beneficial use to the greatest extent possible, including irrigation
of open spaces, green spaces, HOA common areas, school grounds, construction water, etc. Integrated
irrigation impoundments will be established at each development and HUC will require all
developments to use reclaimed water for irrigation at least in their open spaces which make up 15% of
their developments. '*'8Seasonally, as directed by demand, excess reclaimed water will be recharged to
the aquifer under an APP and will be stored for credit via an Underground Storage Facility (USF)
permit. As a last resort, reclaimed water may be discharged to ephemeral washes. The washes are
Waters of the US (WUS) and thus will require an AzZPDES/NPDES permit for discharge. These recharge
and discharge locations are shown in the Exhibit 6. Additional recharge sites may be added at other
Global properties including water distribution centers where necessary and feasible, and will be

specifically permitted by the appropriate regulatory agencies.

'"This program of reclaimed water management provides for a reliable demand for reclaimed water,
allowing for maximum reuse and minimal discharge. As the sewer collection system infrastructure will
be constructed to optimize the use of existing facilities, the reclaimed water system will also be

constructed so that:

e Reclaimed water production is located close to the demand to reduce operating costs.
e Reclaimed water demand can be met and delivery maximized within the HUC NE service area
before having to recharge to the aquifer via permitted wells or recharge basins, or as a last resort,

discharge to the washes.
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4.0 HUC NORTHEAST SERVICE AREA

®The service area comprises approximately 63.6 square miles in unincorporated Maricopa County. The
HUC NE service area is bounded by the Central Arizona Project (CAP) canal on the north, the Balterra
Development and 363" Avenue on the west, Buckeye Road on the south, and the Hassayampa River and
the Town of Buckeye Municipal Planning Boundary on the east. The service area boundary is shown on

the Exhibits 1 and 2.

The HUC NE Service Area includes the Belmont development that is described in the 2002 MAG 208
Water Quality Management Plan. The HUC NE Service Area Amendment application will supersede
the 2002 MAG Water Quality Management Plan with regards to Belmont. In addition to Belmont, the
service area includes the Hassayampa Ranch and 339" Avenue Project developments along with other
unnamed developments. Exhibit 3 shows the developments that have development agreements with

Global or are in the process of preparing development agreements.

*“®Flows from the service area will be treated in four WRFEs located within its boundary. '***Campus 1
and 2 WRFs will be built first to handle the flows from the proposed developments which can flow by
gravity to these WRF campuses. B32Campus 3 and 4 WRFs will be built as, and when, required
depending on the development of that region. 10.16.18R eclaimed water from all four WRFs will be used
for beneficial reuse, which may include turf irrigation at various points throughout the service area,
recharge under an USF permit to the aquifer, and/or discharge under an AzPDES/NPDES permit to
numerous points throughout the HUC NE Service Area. HUC will use its reclaimed water infrastructure
to supply treated water to multiple recharge and/or discharge sites. With the help of this infrastructure,
reclaimed water demand can be met and delivery can be maximized across the service area. As
discussed in greater detail in Section 7 of this application, HUC will require mandatory reuse from
developers through reclaimed water infrastructure HUC will construct. Facilities will be available to

recharge 100% of the reclaimed water either indirectly (reuse) or directly (recharge to aquifer).

U:\PROJECTS\060010 - Global Water West Hassayampa Master Plan\06 Permits\Area 1 208\Final - 051807\HUC NE Service Area MAG 208 - 052307.doc

Global Water Resources Page 4-1
HUC NE Service Area MAG 208 May 2007




(\ Hassayampa Utility Company NE Service Area
\ & 4 Maricopa Association of Governments Ds YAVA

GLOBAL WATER 508 Water Quality Management Plan Amendment

Permitted discharges to Waters of the US are a last resort for disposition in the event that reuse and

recharge facilities are temporarily unable to recharge 100% of the reclaimed water.

Reclaimed water in excess of reuse demand will be recharged into permitted wells or basins
throughout the service area using the reclaimed water infrastructure. The implementation of multiple
recharge facilities will provide flexibility of operation especially during the winter months and during
periods of extended rainfall. Potential recharge and discharge sites are shown in the Exhibit 6. HUC
plans to utilize the WRF setbacks for recharge facilities, as well as other sites owned by HUC or Global.
The precise location of these sites is not known at this time but will be identified and incorporated into
the APP and AzPDES/NPDES permitting processes, as required. HUC will operate its reclaimed water

systems to avoid standing water in washes when/if discharge is used for disposal.

4.1 Campus 1 WRF
SCampus 1 WRF will be built to service the Hassayampa Ranch and approximately a third of Belmont.

The Campus 1 WRF (aka Hassayampa Ranch WRF) will be located in the southeast quarter of Section
22, Township 2 North, Range 5 West and immediately west of the Hassayampa River (refer to Exhibit
4). *The maximum capacity of the Campus 1 WRF is estimated to be 9 mgd at buildout. Table 4-1
provides the phasing of the Campus 1 WRF.

Table 4-1 Campus 1 WRF Phasing

Phase Caz)‘:lcl; ty Equivalent. Dwelling | Treatment Capacity,
Available Units (mgd)

1 2008 2,860 1.0 Total

2 2010 5,720 2.0 Total (1.0 New)
3 2012 11,440 4.0 Total (2.0 New)
4 2014 17,160 6.0 Total (2.0 New)
5 2016 22,880 8.0 Total (2.0 New)
6 2018 24,600 9.0 Total (1.0 New)
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1016,18p eclaimed water from the Campus 1 WRF will be used for beneficial reuse, including turf
irrigation at various points within the service area, and recharge at the WRF or other sites owned by
HUC/Global, under an APP and USF permit. As a last resort, reclaimed water will be discharged under
an AzPDES/NPDES permit to the Hassayampa River during seasonal excesses as shown in Exhibit 6.

4.2 Campus 2 WRF

6Campus 2 will be built to service the I-10 339™ Avenue development as well as flows from the southern
portion of Belmont. The Campus 2 WRF will be located in the southwest quarter of Section 8,
Township 1 North, Range 5 West near the southern border of the HUC NE service border on Buckeye
Road (refer to Exhibit 4). “The maximum capacity of Campus 2 WRF is expected to be approximately
10 mgd at buildout. Table 4-2 shows the Campus 2 WRF phasing.

Table 4-2 Campus 2 WRF Phasing

Phase C:i)ezfcl; ty Equivalent. Dwelling Treatment Capacity
Available Units (mgd)

1 2008 2,860 1.0 Total

2 2010 5,720 2.0 Total (1.0 New)
3 2012 11,440 4.0 Total (2.0 New)
4 2014 17,160 6.0 Total (2.0 New)
5 2016 22,880 8.0 Total (2.0 New)
6 2018 28,600 10.0 Total (2.0 New)

10.1618R eclaimed water from the Campus 2 WRF will be used for beneficial reuse, which may include
turf irrigation at various points throughout the service area, recharge at the WRF or other sites owned by
HUC/Global under an APP and USF permit, and/or discharge under an AzPDES/NPDES permit to
Dickey Wash and/or the Hassayampa River as shown in the Exhibit 6.

4.3  Campus 3 WRF
6"3Carnpus 3 WRF will be built as and when required depending on the pace of the Belmont

Development. The Campus 3 WRF will be located in the southwest quarter of Section 30, Township 2
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North, Range 5 West as shown in the Exhibit 4. “Flows at the Campus 3 WRF are estimated to be

approximately 12 mgd at buildout. Table 4-3 shows the Campus 3 WRF phasing.

Table 4-3 Campus 3 WRF Phasing
Year . .
Phase Cap.acity Eqmvalle;;:. tls) welling Treatment Capacity (mgd)
Available

1 2012 2,860 1.0 Total

2 2014 8,580 3.0 Total (2.0 New)

3 2016 14,300 5.0 Total (2.0 New)

4 2018 20,020 7.0 Total (2.0 New)

5 2020 28,600 10.0 Total (3.0 New)

6 2022 34,320 12.0 Total (2.0 New)

10.1618Reclaimed water from the Campus 3 WRF will be used for beneficial reuse, which may include

turf irrigation throughout the service area, recharge at the WRF or other sites owned by HUC/Global
under an APP and USF permit, and/or discharge under an AzZPDES/NPDES permit to Dickey Wash

and/or Phillips Wash as shown in the Exhibit 6.

4.4 Campus 4 WRF
6Campus 4 will be built to service the Belmont Development. The Campus 4 WRF will be located in the

southeast quarter of Section 14, Township 2 North, Range 6 West as shown in the Exhibit 4. “Flows at

the Campus 4 WRF are estimated to be approximately 14.0 mgd at buildout.

Campus 4 WREF phasing.
Table 4-4 Campus 4 WRF Phasing
Phase Year C.apacity Equivalent. Dwelling Treatment Capacity
Available Units (mgd)

1 2015 2,860 1.0 Total
2 2017 8,580 3.0 Total (2.0 New)
3 2019 14,300 5.0 Total (2.0 New)
4 2021 20,020 7.0 Total (2.0 New)
5 2023 28,600 10.0 Total (3.0 New)
6 2025 40,040 14.0 Total (4.0 New)
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10.1618p eclaimed water from the Campus 4 WRF will be used for beneficial reuse, which may include

turf irrigation, recharge at the WREF or other sites owned by HUC/Global under an APP and USF permit,

or discharge under an AzZPDES/NPDES permit to Phillips Wash as shown in the Exhibit 6.

Table 4-5 shows the expected wastewater flows generated within the HUC NE service area and its

treatment location.
Table 4-5 Wastewater Flow Projections within HUC NE service area
Area Equivalent Expected Water Reclamation Facility
Served Dwelling Wastewater _Expected
(sq. miles) Units Flows (mgd) Name Buildout Capacity
(ngd)
Campus 1 9
Campus 2 10
63.6 127,560 44.6
Campus 3 12
Campus 4 14
TOTAL 45
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5.0 PROJECTED POPULATION AND WASTEWATER
FLOWS

*SPopulation projections were obtained from the MAG Interim Projections of Population, Housing, and
Employment by Municipal Planning Area and Regional Analysis Zone dated July 2063. The total
resident population in Maricopa County in 2000 was 3,096,600. In addition, POPTAC has projected the
population in Maricopa County in 2010, 2020, and 2025 to be approximately 4,134,400, 5,164,100 and
5,664000, respectively. The Northeast Service Area is included in the northern portion of the Maricopa
Association of Governments (MAG) Regional Area Zone (RAZ) 346. The total resident population in
RAZ 346 in 2000 was estimated to be 3,030. POPTAC has projected the population in the RAZ 346 in
2010, 2020, and 2025 to be approximately 3,925, 4,462 and 8,852, respectively. The population for the
Town of Buckeye in 2000 was 16,700. The interim projection for resident population in the Town of

Buckeye in 2010, 2020 and 2025 are 58,600, 153,400 and 275,500, respectively.

The population data indicates that the growth rate of the Town of Buckeye, located to the east of the
service area, is much faster in comparison to the overall growth rate for Maricopa County and RAZ 346.
For the HUC NE 208, the dwelling units per square mile were based on the development master plans
for the Belmont, Hassayampa Ranch and 339™ Avenue. The dwelling unit per square mile for these

developments ranges from 1,987 to 2,131, or an average of approximately 2,000.

Belmont master planning estimates that its residential population in the Northwest 208 Service Area will
be approximately 271,490 at buildout. Hassayampa Ranch master planning estimates its residential
population of approximately 27,429 at buildout in approximately 2010. At buildout, the 339™ Avenue
development is projecting a population of 11,466. For the projected master-planned dwelling units and -
population (310,385) at buildout, the number of persons per dwelling unit is 2.94. The residential
population for the portions of the Northeast Service Area outside of the master-planned communities is

approximately 140,000 resulting in total residential population of approximately 450,000.
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4>The POPTAC data estimated that for RAZ 346 in the Year 2000, the number of persons per dwelling
unit is approximately 2.88. The POPTAC data estimated that for the Town of Buckeye in the Year
2000, the number of persons per dwelling unit is approximately 3.27. However, based on guidelines
provided by Maricopa County Environmental Services Department, a person per dwelling unit factor of

3.5 was used to develop treatment capacity estimates for the Campuses.

For a 20-year planning period from Year 2000 to Year 2020, the POPTAC data estimates that, for RAZ
346, the number of dwelling units will increase by 47 percent. For a 20-year planning period Year 2000
to Year 2020, the POPTAC data estimates that for the Town of Buckeye the number of dwelling units

will increase by 951 percent.

*>This report uses a planning density of 2,000 dwelling units per square mile and 350 gallons per day
(gpd) per dwelling unit to establish the treatment capacity for the WREF, which includes an allowance for
schools and commercial flows with a safety factor. Where population data is presented in this report, an
average of occupancy of 3.5 persons per residence is assumed. The gallon per day per dwelling unit and
the person per dwelling unit factors were required by Maricopa County Environmental Services

Department.

Also, land that cannot be developed due to various zoning requirements including mountains, ridges,

canals, washes, mines etc were included in the area used to develop conservative wastewater

projections.

*>Table 5-1 shows the wastewater flow projection, based on the above mentioned density, flow rates and

occupancy rates by land use.
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Table 5-1 Wastewater Flows Generated

Campus 1 | Campus2 | Campus 3 | Campus 4 Total Flow
Descriotion WRF! WRF' WRF! WRF' | Equivalent | (gal/l | Average Daily
esenp EDUs EDUs EDUs EDUs Dwelling | unit/ | Flow (gpd)

Units (EDU) | day)

Residential 18,646 21,678 26,014 30,350 96,688 350 33,840,826

Commercial 4,970 5,778 6,934 8,090 25,772 350 9,020,148
School 467 542 651 759 2,419 350 846,699
State Land 517 601 721 842 2,681 350 938,326

f 44,646,000
TOTAL | 24,600 | 28,600 | 34320 | 40,040 | 127560 | NA | (2

1. The residential, commercial, school, and state land breakdown is estimated.

+62Collection system infrastructure may be constructed to direct flow to an existing WRF that may
have additional treatment capacity to delay the need to construct a new WRF or expand an existing
WREF, as the economics of the overall system may dictate. Currently, Global plans to build Campus 1
WRF and Campus 2 WREF in 2008. Each facility will be designed to treat approximately one (1) mgd.
In the event that development does not proceed at a pace consistent with the planned wastewater
reclamation facility and infrastructure construction, Global has considered various options to modify
their facility and infrastructure implementation plans. In doing so, they have incorporated flexibility

into their planning efforts with an apparent consciousness to the capital cost of these facilities.

As illustrated in the attached exhibit (Appendix G), an example of the collection system infrastructure

constructed in response to limited development growth would be as follows:

e Construct a lift station at the Campus 3 WREF site that can be slated for use as the future influent

pump station at the Campus 3 WREF.

e From the Campus 3 Lift Station, construct the infrastructure necessary to convey wastewater to
the Campus 1 WRF (Hassayampa Ranch WRF). Ultimately, the infrastructure could be used to

convey wastewater to the Campus 3 WRF.

As illustrated in the attached exhibit (Appendix H), in the event that Campus 1 WREF is utilized and

Campus 2 WREF is under utilized, the following scenario would be considered:
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e Construct the infrastructure necessary to convey wastewater from the southern portion of the
Belmont development and surrounding areas, as appropriate, to the Campus 2 WREF to be located
south of Interstate-10 (I-10). This scenario would require boring beneath I-10 and constructing

the required sewer lines through the bore.

The reclaimed water infrastructure would closely mirror the wastewater collection system in order to
serve the development(s) generating the wastewater (since they will have the reclaimed water storage

impoundments) as well as the actual landscape needing reuse water.
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6.0 EXISTING AND PROPOSED WATER RECLAMATION
FACILITIES

6.1 Existing Facilities
This area of Maricopa County is relatively undeveloped. >''There are three small plants located in the
Tonopah area that serve a mobile home park, a school and a truck stop, respectively. The mobile home

park and school are located outside the boundary of the Northeast Service Area.

The Palo Verde Mobile Home Park is served by a 200,000 gpd activated sludge plant and the Ruth
Fisher School is served by a 15,000 gpd activated sludge facility with an ultimate capacity of 45,000
gpd. Both facilities use percolation as their disposal method. As shown in Exhibit 2, both facilities are
located outside of the Northeast Service Area.

3There is also a small facility located at the Truckstops of America located at southwest corner of I-10
and 339™ Avenue approximately 3 miles to the east of the western boundary of the NE Service Area.
Truckstops of America is an activated sludge facility with a treatment capacity of 80,000 gpd. This
facility uses percolation as their disposal method. None of these facilities are capable of serving the
wastewater and reclaimed water needs of this HUC NE service area. > The flows from the truck stop

can be incorporated into HUC’s system, if they request service from HUC.

*There are no sanitary districts or wastewater treatment facility CC&Ns within the boundary of the HUC
NE Service Area. The only existing private utility is the Water Utility of Greater Tonopah, a subsidiary

of Global Water, which provides water, not sewer, service only.

23"In addition, the proposed Tartesso Wastewater Treatment Plant (WWTP) is located within the Town
of Buckeye’s MPA approximately 2 miles to the southeast of the proposed service area and to the east of
the Hassayampa River. Several other existing or proposed facilities are located within the Town of
Buckeye Planning Area; however, these facilities are up to 20 miles from the eastern boundary of the
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proposed service area. All of the facilities located in Buckeye or its MPA are on the east side of a natural
watershed division, the Hassayampa River, and are not capable of serving the wastewater and reclaimed

water needs of this HUC NE service area.

"The new WRFs will be constructed in accordance with Best Available Demonstrated Control
Technology (BADCT) for Sewage Treatment Facilities as prescribed by A.A.C. Title 18, Chapter 9, Part
B (R18-9-B201).

6.2 Influent Wastewater Characteristics

The influent wastewater characteristics as described in the Table 6-1 are conservative in nature. The City
of Avondale and Town of Buckeye have experienced high strength wastewater entering their facilities,
likely indicative of low flow water fixtures and the groundwater sources used for potable water. Global’s
Pinal County treatment facilities have encountered similar strength wastewaters and have experienced
exceptional treatment results with the SBR technology, which will also be used in this proposed service

area.

Table 6-1 Influent Wastewater Characteristics

Wastewater Constituents Concentration (mg/L)
Biochemical Oxygen Demand, 5-day (BODs) 400
Chemical Oxygen Demand (COD) 1,000
Total Suspended Solids (TSS) 400
Total Nitrogen (TN) 75
Total Phosphorus (TP) 15
Dissolved Oxygen (DO) 0

6.3 Proposed Facilities

"The proposed WRFs will consist of screening and grit removal preliminary treatment followed by
Sequencing Batch Reactors (SBR), post equalization, tertiary filtration and UV disinfection. A residual
chlorine concentration will be maintained in the reclaimed water distribution system to reducé any
potential for algal growth or other operational problems associated with re-growth. Dechlorination

systems will be provided for use whenever the reclaimed water is diverted to a WUS under an
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AzPDES/NPDES permit. 1618The WRFs will be designed to produce Class A+ reclaimed water suitable
for open access reuse and will exceed the anticipated requirements of the AzZPDES/NPDES permit.
Reclaimed water is expected to have less than 10 mg/L total nitrogen, BODs and TSS, and turbidity less
than 2 NTU. In the case of discharging to various receiving water bodies, the effluent will be
dechlorinated to ensure that the Surface Water Quality Standard (SWQS) of the receiving water body for
Total Residual Chlorine is achieved. '>*Aerobic digesters will be designed to produce Class B sludge
suitable for land application. Sludge will be dewatered using a belt press or centrifuge and disposeci of at
a landfill or on permitted farmland. The plant will have noise, odor and aesthetic control and include a

standby diesel generator.

Global has developed design standards for its infrastructure, as well as manages any developer-
constructed infrastructure through the use of their design standards and regulations for sewage systems.
These regulations are included in Appendix E for reference. The setbacks for the facility will be 350
feet as required by the AAC pertaining to aquifer protection (AAC R18-9-B201-I). Typical WRF layout

and process flow diagram are shown in Exhibits 7 and 8, respectively.

"The WRFs will be automated and controlled with a Supervisory Control and Data Acquisition
(SCADA) system. Spent UV lamps will be disposed by returning to the manufacturer for proper
disposal. Oils and grease collected from equipment maintenance will be stored in secure containers until
it is picked up by an approved grease and oil recycler. The diesel fuel tank will have a retention wall
around the slab to prevent any spills flowing to the ground and contaminating the groundwater. Spent

activated carbon used for odor control will be collected by the supplier and regenerated.

6.4 Benefits of a Standard Modular Design

"The SBR technology, packaged with Conventional Filtration Deep Bed Sand filtration and ultraviolet
disinfection, has been in use at another Global WRF for over 2 years and has consistently produced
Class A+ effluent. This plant design is easily configured in 1, 2 and 3 mgd modules, and is deployed
through a Design-Build delivery methodology which minimizes the construction time and allows the
design engineer to have direct coordination and oversight of the construction. Further, the footprint

required for the SBR technology is approximately 20 to 30 percent that of conventionally designed
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plants. Substantial capital and O&M savings are realized due to the efficiency of the aeration system for

biological treatment and a reduction in the sludge production.

In addition to the ease of design and construction, this modular approach also provides both operational
and maintenance flexibility well beyond traditional plant designs. For example, process upsets can be
isolated in this modular system such that the entire biological treatment is not affected. Staff is trained to
operate and maintain the SBR plant and because of HUC’s standardization approach, staff can be

interchanged among all plants. HUC’s warehousing for spare parts can also be shared and standardized.

"HUC is developing and deploying a state of the art SCADA system for asset management, process
optimization, predictive maintenance, trouble shooting, and reclaimed water management. SCADA
implementation of this magnitude is much more cost effective and efficient in a standardized facility
network as deployed by HUC. This state of the art technology will employ statistical process controls,
condition-based monitoring, and dynamically developed alarm conditions. In addition, fitted equipment
health monitoring systems such as accelerometers for vibration analyses, shock pulse metering for
bearing analyses and PLC-drive performance testing will allow HUC to provide predictive maintenance

rather than reactive maintenance to mission critical equipment.

18 Another benefit of the standard modular design is the relative ease of permitting and compliance.
Because the plant designs are virtually identical for all four WRFs in the service area, the APP (ADEQ)
and USF (ADWR) applications are also virtually identical with only site geology and hydrology as its
unique elements. Because all the plants will be producing Class A+ reclaimed water with the same
technology, the compliance monitoring and reporting requirements are expected to also be identical,
barring changes in the source groundwater or CAP water that may affect background contributions to
constituent quality. The WRFs will produce reclaimed water that meets AWQS and applicable SWQS

to allow for aquifer recharge and discharge to receiving water bodies, respectively.

6.5 Treatment Plant Startup Procedure

Initially, in order to prepare for start up, the SBR for the first HUC WRF campus will be seeded with
seed sludge from the Palo Verde Utilities Company Campus 1 WRF located in Maricopa, Arizona.
HUC’s parent company, Global Water, Inc., owns this company and facility as well as HUC. This seed
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sludge will provide a viable biomass for the treatment of the wastewater, and will ensure the appropriate
population of microorganisms to perform treatment. In the future, seed sludge for other HUC WRFs

can be obtained from HUC campuses already in operation.
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7.0 EFFLUENT MANAGEMENT

Global Water is at the forefront of water reclamation activities in the state of Arizona. Corporately, this
philosophy includes the highest and best use for all water sources, and a mandate to minimize the impact
of developm‘ent on non-renewable resources. This translates into employing the appropriate grade of
water for the desired use. The Tonopah/Arlington Area Plan adopted by Maricopa County in 2000 as
part of the Eye to the Future 2020 planning initiative and their development master plan guidelines
recommend land use planning to preserve natural resources and provide open areas for public use. In
many cases, these open spaces will require irrigation water to maintain turf and other landscaping. In

addition, HUC imposes limitations on the characteristics of that open space, as follows:

e Maximum surface water area (integrated irrigation impoundments) = 3%
e Maximum turf area = 22%

¢ Minimum xeriscape = 75%

The effect of the Maricopa County and HUC requirements on land use is shown in Figure 7-1. By
limiting the irrigation demands in its service area where possible, as is the case with the open space

requirements, HUC can better manage this precious water resource.
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Subdivision Land Use

Residential & Neighborbood
Commercial (85%)

Turf

Integrated Irrigation
Impoundment

D Xeriscape

15%

Total area = 1 square mile

Figure 7-1  Composition of Land Usage in a Representative 1 Square Mile

10.16gy deploying an extensive network of reclaimed water lines, HUC is able to deliver reclaimed water

for the following uses:

e Irrigation of common areas in all subdivisions and schools.

e Recharging to manage seasonal demand fluctuations and to reduce the impact of groundwater
pumping on the aquifer.

e Deploying reclaimed water to other distribution networks in exchange for other sources of water
(e.g. CAP water).

° As asource of water for cooling and process water for industrial purposes (as appropriate), and
as flush water for toilets and urinals inside commercial, municipal and residential buildings.

e As a source of irrigation water for individual home sites.
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%161 the event that the above uses are insufficient to consume the reclaimed water produced, HUC will
maintain the necessary infrastructure and permits to allow for discharge to various washes as discussed

in the following sections.

Global Water requires that all developments maximize the use of reclaimed water throughout their
development areas. This includes the use of reclaimed water as the primary source of irrigation water,
and for use in any recreational impoundments. The diversity of reclaimed water management is shown
in 'SFigure 7-2. The expected dispositions are reuse and recharge with discharge as a last resort. Figure

7-3, “Yearly Consumption Curve for a Representative 1 Square Mile” illustrates this expectation.

INTERMITTANT
SURFACE
WATER
DISCHARGE

WASTEWATER

HUC WRF

URBAN REVUSE

RECHARGE

AGRICULTURAL REUSE

Figure 7-2  Reclaimed Water Disposition Plan for HUC
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Figure 7-3  Yearly Consumption Curve for a Representative 1 Square Mile

10.1618Reclaimed water from all the WRFs will be used for beneficial reuse, which may include turf
irrigation at various points throughout the service area, recharge under an USF Permit to the aquifer,
and/or as a last resort, discharge under an AzZPDES/NPDES permit to numerous points throughout
service area. The possible AZPDES/NPDES discharge locations are illustrated in Exhibit 6. HUC will
use its reclaimed water infrastructure to supply treated water to multiple recharge and/or discharge sites.
With the help of this infrastructure, reclaimed water demand can be met and delivery can be maximized

across the service area, or recharged to the aquifer, prior to any discharge to the washes.

1%12Als0, reclaimed water in excess of reuse demand can be recharged into permitted wells or basins
anywhere in the service area to optimize the recharge facility infrastructure (which has the additional
benefit of allowing for recovery of stored water in periods of high demand). The implementation of
multiple recharge facilities and interconnectivity of the reclaimed water infrastructure will provide
flexibility of operation especially during the winter months and during periods of extended rainfall.
Figure 7-4 illustrates how this integrated network for distribution of reclaimed water works. HUC

operates their reclaimed water systems to avoid standing water in washes used for discharges. HUC will
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have flexibility in operating and managing the WRFs with these multiple recharge and discharge sites.

Various recharge and discharge sites are shown in the Exhibit 6.

Upstream
Sepsv:'ershed

Downstream
Sewershed

Plan A

Vadose

zone /, \\

Aquifer

Figure 7-4  Distribution of Reclaimed Water

Specific information regarding discharge for each plant is discussed below.

7.1.1 Campus 1 WRF

Campus 1 will discharge, only as a last resort, to the Hassayampa River when/if production exceeds
the reuse and recharge demand. The Hassayampa River joins the Gila River about 12 miles downstream
(south) of the discharge point. "*HUC will apply for an AzPDES/NPDES permit for the discharges as
required by the state of Arizona. The possible discharge locations are illustrated in Exhibit 6.

7.1.2 Campus 2 WRF

""The Campus 2 WRF will discharge, only as a last resort, to the Dickey Wash and/or the Hassayampa
River when/if production exceeds the reuse and recharge demand. The Dickey Wash is a tributary to the
Luke Wash. The Hassayampa River joins the Gila River about 8 miles downstream (south) of this
discharge point. '*HUC will apply for an AzZPDES/NPDES Permit for the discharge. The possible

discharge locations are illustrated in Exhibit 6.
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7.1.3 Campus 3 WRF

%The Campus 3 WREF will discharge, only as a last resort, to the Dickey Wash and/or Phillips Wash
when/if production exceeds the reuse and recharge demand. The Dickey and Phillips Washes are
tributary to the Luke Wash. *HUC will apply for an AzZPDES/NPDES Permit for the discharge. The

possible discharge locations are illustrated in Exhibit 6.

714 Campus 4 WRF

The Campus 4 WRF will discharge, only as a last resort, to the Phillips Wash when/if production
exceeds the reuse and recharge demand. The Phillips Wash is a tributary to the Luke Wash. *HUC will
apply for an AzPDES/NPDES Permit for the discharge. The possible discharge locations are illustrated

in Exhibit 6.

®Table 7-1 shows the WRFs with corresponding estimated build-out capacity, and effluent receiving

bodies under AzZPDES/NPDES permits.

Table 7-1 WRF Buildout Capacity and AzZPDES/NPDES Receiving Bodies

Water Reclamation Facility | Receiving Bodies under | Distance to Receiving | Direction from
Buildout AzPDES/NPDES Bodies from WRF WREF to
Name Capacity (mgd) Permit (Feet) Receiving Bodies
Campus 1 9 Hassayampa River 3,500 East
Hassayampa River 13,500 East

Campus 2 10

Dickey Wash 6,750 West

Dickey Wash 7,100 East
Campus 3 12 '

Phillips Wash 4,180 West
Campus 4 14 Phillips Wash 6,800 East
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8.0 REQUIRED PERMITS

The Campuses will require the following permits, certifications, and approvals:

= Section 401 Water Quality Certification issued by ADEQ
»  AzPDES/NPDES Permits, ADEQ
o Point Source Discharge to Waterway
o Sformwater Discharges
= Section 404 Permits (for construction of outfalls), Army Corps of Engineers

o The 404 permit process will include Pygmy Owl surveys, cultural resource survey, and
native plant survey.

= Aquifer Protection Permit, ADEQ

= Underground Storage Facility Permit (to obtain credit for reclaimed water storage in aquifer),
ADWR

» Water Storage Permit, ADWR

» Recovery Well Permit, ADWR

= Reclaimed Water Permit, ADEQ

* Drywell Registration, ADEQ

= Air Quality Permit, Maricopa County Air Quality Department (MCAQD)

» Approval to Construct, Maricopa County Environmental Services Department (MCESD)
= Approval of Construction, MCESD

= Special Use Permit, Maricopa County Planning and Development Department

No significant industrial wastewater is anticipated for these facilities. However, all users will be
required to meet the Global’s Pretreatment Requirements which are included in Appendix E for
reference. HUC’s line extension agreements include a provision that obligate users to comply with these

pretreatment requirements.

'8 Following is a summary of the permit requirements applicable to the water reclamation facilities.
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8.1 Section 208 Plan Amendment

In accordance with Section 208 of the Clean Water Act, an Areawide Water Quality Management Plan
was prepared for the MAG. The MAG is the designated Areawide Water Quality Management Planning
Agency for Maricopa County. The Water Quality Management Plan has been continually updated
through several Plan Amendments and updates. This document will serve as the 208 Water Quality Plan
Amendment for HUC which proposes to increase its service area to western Maricopa County to include

approximately 63.6 square miles.

8.2  Agquifer Protection Permit (APP)

1819The State of Arizona Aquifer Protection Permit (APP) Program was established by the
Environmental Quality Act (EQA) and is primarily designed to regulate facilities that may discharge to
an aquifer. An individual APP permit is required for all new wastewater treatment plant facilities and all
such facilities must be constructed and operated to meet the greatest degree of discharge constituent
reduction achievable. ‘Thc new WRFs will apply for APPs depending on the anticipated flows to their
treatment facility. 1Al new WRFs will produce Title 18 Class A+ reclaimed water suitable for both

recharge to the aquifer and discharge to surface waters.

8.3 Reclaimed Water Reuse Permit

1'O’lg’lg'Type 2 Reclaimed Water General Permits are required for direct use of reclaimed water. The
permit applications will be prepared for each reuse site including the agricultural land that will be
irrigated until the other reuse sites are operational. 16.18Reclaimed water from all the WRFs will be used
for beneficial reuse that includes turf irrigation, construction water, and non-potable use throughout the

HUC Northeast Service Area.

8.4 USF/WS Permits
'If the reclaimed water from the WRF is used to artificially recharge the aquifer, an USF permit is

required. An USF permit will be obtained for all proposed WRFs as required depending on the
construction and phasing of the treatment facility. The Water Storage (WS) permit is affiliated with the
underground storage facility and allows the permit holder to store a specific amount of eligible water at

that facility. If required, the WS permit will be obtained when required for all underground storage
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facilities. It should be noted that other land owned by Global Water, such as water treatment plant and

pump station sites, may be used as recharge sites if necessary and will be permitted accordingly.

8.5 AzPDES/NPDES Permit
1018.191f the reclaimed from the WRF is discharged to any water receiving bodies, an AzPDES/NPDES

Permit for discharge will be required. The AzPDES/NPDES Permit will be obtained for all proposed
WRFs. The possible discharge locations are illustrated in Exhibit 6. '®Table 8-1 indicates the effluent

receiving bodies for the various facilities.

Table 8-1 AzPDES Receiving Bodies

Water Reclamation Facility | Receiving Bodies under | Distance to Receiving | Direction from
Buildout AzPDES/NPDES Bodies from WRF WREF to
Name Capacity (mgd) Permit (Feet) Receiving Bodies
Campus 1 9 Hassayampa River 3,500 East
Hassayampa River 13,500 East
Campus 2 10
Dickey Wash 6,750 West
Dickey Wash 7,100 East
Campus 3 12
Phillips Wash 4,180 West
Campus 4 14 Phillips Wash 6,800 East

8.6 Sludge Management
1923part 503 of the Clean Water Act and Title 18, Chapter 9 of the AAC specify the quality of sewage

sludge that may be applied to land, distributed and marketed, placed in a sludge disposal facility, or
incinerated in a sewage sludge incinerator. The sludge generated at the all the WRFs will be stabilized,
dewatered and then disposed of at an operating sanitary landfill certified by ADEQ to handle and
dispose of sludge from wastewater treatment plants. It should be noted that the Class B sludge that is
produced at the WRFs will be suitable for land application and can also be used for daily cover at the
landfill site. Also, Class B sludge is suitable for farmland application at ADEQ approved sites. HUC

may choose to use one or both the options for sludge beneficial reuse.

The closest landfill accepting sludge for disposal is:
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Butterfield Station Municipal Solid Waste Landfill
99th Avenue, one mile north of Highway 238
Mobile, Arizona

Operated by:

Waste Management, Inc
2425 South 40™ Street
Phoenix, Arizona 85034
Phone: (602) 256-0630

Waste Management, Inc. has agreed to accept sludge from HUC’s wastewater treatment facilities at
Butterfield Station Municipal Solid Waste landfill site. HUC is confident that Waste Management, Inc.
will accept the sludge from their other facilities in future. The life expectancy of the landfill is forty (40)
to fifty (50) years. Protection of the groundwater at the landfill location will be provided by the landfill
facility.

8.7 AzPDES Storm Water Pollution Prevention

151819223041 AZPDES Storm Water Pollution Prevention Permit (SWPPP) will be required for all the
sites including the treatment plant site work. All hazardous material and potential pollutants shall be
stored onsite in appropriate storage areas which are constructed to contain any spills or runoff of
hazardous materials. Retention basins, silt traps, and other sediments barriers are to be provided at the
site to filter sediments from storm water runoff leaving the site. The contractor for the facilities is
responsible to obey all AzZPDES Permit regulations relevant to construction sites to prevent surface
water contamination. The contractor shall keep the site clean and haire covered dumpsters on site which

are emptied regularly.

8.8 Local Floodplain and Drainage Regulations
All proposed WRFs are outside of the 100 year flood limits of the floodplain.

8.9  Construction Permits (404/401 permits)

182 A appropriate, permits covering the requirements of Section 404 of the Clean Water Act will be
obtained from the US Army Corps of Engineers (USACE), likely required to construct the outfalls for
N/AzPDES discharges into WUS, and for any other infrastructure installed in the WUS. The impacted
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areas will be minimized, to the extent possible, to allow most 404 permitting requirements to be covered

under the Nationwide Permit Program.

8.10 Air Quality Permit
8 An Air Quality Permit will be obtained from Maricopa County for all WRFs, as required.

8.11 Non-Point Source Permits

2Runoff from the streets and golf courses are non-point issues, but will not be under the control of
HUC. It will be the developer’s/contractor’s responsibility and, ultimately, the HOA and homeowners

to manage these issues.

8.12 Approval to Construct/Approval of Construction
The Approval to Construct permits for the WRF and associated infrastructure will be obtained from

Maricopa County prior to construction. Upon completion of construction, Global will coordinate with

Maricopa County to obtain Approval of Construction for their facilities prior to operation.

8.13 Special Use Permit
Maricopa County requires that a Special Use Permit be in place for a facility that does not fall under the

zoning requirements for the property where the facility will be located. These permits will be obtained

from Maricopa County on an as needed basis.
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9.0 CONSTRUCTION OF WATER RECLAMATION
FACILITIES

4"3"25:"35The new WRFs will be built depending on the pace and location of the development of the
regfon. Initially, a 1 mgd treatment facility will be constructed at Campuses 1 and 2. As flows increase,
these WRFs will be expanded or the Campuses 3 and 4 WRFs will be constructed at the necessary size.
Deployment of WRFs will always be well in advance of the flows. >The expected wastewater flows
throughout the HUC Northeast Service Area is projected to be 45 mgd. BThe construction phasing
tables presented in this section for all WRFs are tentative and will change depending on the development
of the service area. All infrastructure and discharge lines will be sized for ultimate flows. Some process
units like odor control, solids dewatering, and generators may be sized for multiple phases.

1530Construction will follow non-point source requirements to control stormwater runoff.

9.1 Campus1 WRF
The uvltimate plant wastewater treatment capacity projected for the Campus 1 WREF is approximately 9

mgd. It is anticipated that the design and construction of Phase 1, the 1 mgd plant, will begin in 2008.
+13.2835Table 9-1 presents the proposed phasing. "HUC expects to use Sequencing Batch Reactor
technology, packaged with conventional filtration and ultraviolet disinfection for the Campus 1 WRE.
HUC will be responsible for the design and construction of Phase 1 of the Campus 1 WRF and all

subsequent phases for the WRF expansion.
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Table 9-1 Hassayampa Utility Company — Campus 1 WRF - Ceonstruction Phases

Yeal: Equivalent Treatment Capacity, | Treatment Capital Cost
Phase Capacity Dwelling Units (mgd) per Phase
Available
1 2008 2,860 1.0 Total $10 Million
2 2010 5,720 2.0 Total (1.0 New) $10 Million
3 2012 11,440 4.0 Total (2.0 New) $20 Million
4 2014 : 17,160 . 6.0 Total (2.0 New) $20 Million
5 2016 22,880 8.0 Total (2.0 New) $20 Million
6 2018 24,600 9.0 Total (1.0 New) $10 Million

9.2 Campus 2 WRF
The ultimate plant wastewater treatment capacity projected for the Campus 2 WRF is approximately 10

mgd. "Treatment technology will be similar to the Campus 1 WRF and HUC expects to use the SBR
standardized technology at the Campus 2 WRF also. 4132835Table 9-2 shows the phasing plan for
Campus 2 WRF. HUC will be responsible for the design and construction of Phase 1 of the Campus 2
WREF and all subsequent phases for the WRF expansion.

Table 9-2 Hassayampa Utility Company — Campus 2 WRF - Construction Phases

Year Equivalent Treatment
Phase Capacity D qu . Treatment Capacity (mgd) Capital Cost per
Available welling Units Phase

1 2008 2,860 1.0 Total $10 Million
2 2010 5,720 2.0 Total (1.0 New) $10 Million
3 2012 11,440 4.0 Total (2.0 New) $20 Million
4 2014 17,160 6.0 Total (2.0 New) $20 Million
5 2016 22,880 8.0 Total (2.0 New) $20 Million
6 2018 28,600 10.0 Total (2.0 New) $20 Million

9.3 Campus 3 WRF ,

The ultimate ’plant wééteWater treatment capacity projected for the Campus 3 WRF is approximately 12
mgd. "Treatment technology will be similar to Campus 1 WRF and HUC expects to use the SBR
standardized technology at the Campus 3 WRF also. “'>?*>Table 9-3 shows the phasing plan for
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Campus 3 WRF. HUC will be responsible for the design and construction of Phase 1 of the Campus 3

WREF and all subsequent phases for the WRF expansion.

Table 9-3 Hassayampa Utility Company — Campus 3 WRF - Construction Phases
Yeal: Equivalent . Treatment Capital Cost
Phase [(;ap.aclty Dwelling Units Treatment Capacity (mgd) per Phase
vailable
1 2012 2,860 - 1.0 Total $20 Million
2 2014 8,580 3.0 Total (2.0 New) $20 Million
3 2016 14,300 5.0 Total (2.0 New) $20 Million
4 2018 20,020 7.0 Total (2.0 New) $20 Miliion
5 2020 28,600 10.0 Total (3.0 New) $30 Million
6 2022 34,320 12.0 Total (2.0 New) $20 Million

9.4 Campus 4 WRF
The ultimate plant wastewater treatment capacity projected for the Campus 4 WREF is approximately 14

mgd. "Treatment technology will be similar to Campus 1 WRF and HUC expects to use the SBR
standardized technology at the Campus 4 WRF also. +132835Table 9-4 shows the phasing plan for
Campus 4 WRF. HUC will be responsible for the design and construction of Phase 1 of the Campus 4
WREF and all subsequent phases for the WRF expansion.

Table 9-4 Hassayampa Utility Company — Campus 4 WRF — Construction Phases
Phase Year Capacity Equii'alent. Treatment Capacity Treatment Capital Cost
Available Dwelling Units (mgd) per Phase
1 2015 2,860 1.0 Total $10 Million
2 2017 8,580 3.0 Total (2.0 New) $20 Million
3 2019 14,300 5.0 Total (2.0 New) $20 Million
4 2021 20,020 7.0 Total (2.0 New) $20 Million
5 2023 28,600 10.0 Total (3.0 New) $30 Million
6 2025 40,040 14.0 Total (4.0 New) $40 Million
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10.0 ENVIRONMENTAL IMPACTS/BENEFITS

*The water reclamation facilities for the developments will provide benefits to the area:

e Centralized wastewater treatment will be provided, reducing the potential for groundwater
contamination from overuse of septic tanks with leach fields in the area.

e Regional planning allows for maximum flexibility in wastewater treatment system infrastructure
deployment and use.

¢ Planning for regional treatment sites now precludes siting problems in the future.

e The reclaimed water from the water reclamation facilities will be used for beneficial re-use
(including common-area irrigation, commercial and industrial applications (if available),
residential irrigation and residential non-potable applications) or for aquifer recharge. Interim
application may be for crop irrigation.

e A consolidated, integrated water reclamation mandate reduces the impact of development on
non-renewable resources (groundwater).

¢ The development and expansion of the water reclamation facilities will allow the area to
accommodate growth in an environmentally safe manner.

e The development of new communities will fulfill a growing demand for affordable homes in
high quality master planned communities, while retail uses within the community will provide an
increased tax and employment base for Maricopa County.

e Industrial availability of reclaimed water can entice additional economic benefit to the region.

e The mechanical plants will meet Aquifer Water Quality Standards. The plant will be enclosed
and have odor control. |

e This plan meets the goal of regionalization set forth by MAG, County, State and Clean Water
Act.
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e All WRFs will have the ability to discharge excess Class A+ reclaimed water flows to waters of
the US under an AzZPDES/NPDES permit. Each WRF will meet or exceed the surface water
quality standards for such discharges.
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11.0 FINANCIAL INFORMATION

“PHUC, Inc is wholly owned subsidiary of Global Water Resources, Incorporated. Global is a
Phoenix-based aggregator of small and medium sized regulated utility companies. Global is locally
owned and operated and is well capitalized. HUC is committed to providing wastewater service in the

proposed service area.

14.29323336HUC will be responsible for the operation and maintenance of the sewage management system
in their service area. The HUC’s customers pay user fees based upon fair value as determined by the
ACC. The infrastructure expansions of all the plants and the backbone of the sewage collection system
will be financed through Global equity. The developer-installed in-parcel infrastructure is funded
through Advances in Aid of Construction (AIAC). Note that the in-parcel infrastructure must meet
Global standards prior to acceptance for service. '®The Class A+ reclaimed water is distributed and sold

to many users in accordance with tariff rates as promulgated by the ACC.

121429.3336HUC will fund plant and backbone construction with equity. Any portion of pipeline and
interceptors constructed within a development by a developer will be constructed under the approval of
the HUC and conveyed to the HUC under a line extension agreement, all in accordance with the statutes
of the ACC. Currently, Global Water is deploying $3 million a month in infrastructure to stay ahead of
developers demands for service in its existing service areas. Appendix F includes letters from JP Morgan
and Wells Fargo, each pledging access to cash in the low nine figures, as an example of HUC’s ability to

finance these projects.
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12.0 IMPACTS AND IMPLEMENTATION

12.1 Implementation Plan
The construction of the initial phase for Campuses 1 and 2 will begin in 2008. *'>*3>Phase 1 of the

Campus 1 and Campus 2 facilities will have a one (1) mgd treatment capacity. The proposed phasing

for Campuses 1 and 2 is shown in Tables 12-1 and 12-2.

The Campus 3 and Campus 4 WREF construction will begin in 2012 and 2015, respectively. Campus 1,
2, 3, and 4 WRFs will continue to expand as shown in the following tables until the ultimate buildout
capacity of the 45 mgd is reached. 3The construction phasing for Campuses is tentative and will change
depending on the development of the service area. Deployment of the second phase of the WRFs will
always be well in advance of the flows. All infrastructure and discharge lines will be sized for ultimate
flows. Some process units like odor control, solids dewatering, and generators may be sized for multiple

phases.

Table 12-1 HUC Campus 1 WRF - Construction Phases

Phase Yezl;fﬂ?ﬁgty Cﬁg :ifllgl t?a‘;alljlzil;ie, Treatment Capacity, (mgd)
1 2008 2,860 1.0 Total
2 2010 5,720 2.0 Total (1.0 New)
3 2012 11,440 4.0 Total (2.0 New)
4 2014 17,160 6.0 Total (2.0 New)
5 2016 22,880 8.0 Total (2.0 New)
6 2018 24,600 9.0 Total (1.0 New)

4132835Table 9-2 shows the phasing plan for Campus 2 WRF. HUC will be responsible for the design
and construction of Phase 1 of the Campus 2 WRF and all subsequent phases for the WRF expansion.
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GLOBALWATER 508 Water Quality Management Plan Amendment
Table 12-2 HUC Campus 2 WRF - Construction Phasing
i . Capacity Available, Treatment Capacity
Phase Year Capacity Available Residential Units (mgd)
1 2008 2,860 1.0 Total
2 2010 5,720 2.0 Total (1.0 New)
3 2012 11,440 4.0 Total (2.0 New)
4 2014 17,160 6.0 Total (2.0 New)
5 2016 - - 22,880 8.0 Total (2.0 New)
6 2018 28,600 10.0 Total (2.0 New) -

413.2835Table 9-3 shows the phasing plan for Campus 3 WRF. HUC will be responsible for the design
and construction of Phase 1 of the Campus 3 WRF and all subsequent phases for the WRF expansion.

Table 12-3 HUC Campus 3 WRF - Construction Phasing
Phase Year Capacity Available Cﬁle’:i:;lg] t?a‘;allllzl!;le, Treatment Capacity (mgd)

1 2012 2,860 1.0 Total

2 2014 8,580 3.0 Total (2.0 New)

3 2016 14,300 5.0 Total (2.0 New)

4 2018 20,020 7.0 Total (2.0 New)

5 2020 28,600 10.0 Total (3.0 New)

6 2022 34,320 12.0 Total (2.0 New)

413.2835Table 9-4 shows the phasing plan for Campus 4 WRF. HUC will be responsible for the design

and construction of Phase 1 of the Campus 4 WRF and all subsequent phases for the WRF expansion.

Table 12-4 HUC Campus 4 WRF - Construction Phasing
Phase Year Capacity Available C;g;f]iglt?a‘;ag:z?’ Treatment Capacity (mgd)

1 2015 2,860 1.0 Total

2 2017 8,580 3.0 Total (2.0 New)

3 2019 14,300 5.0 Total (2.0 New)

4 2021 20,020 7.0 Total (2.0 New)

5 2023 28,600 10.0 Total (3.0 New)

6 2025 40,040 14.0 Total (4.0 New)
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GLOBAL WATER 208 Water Quality Management Plan Amendment

12.2 Impacts of the Proposed Plan

*The Northeast Service Area is in largely undeveloped area of western Maricopa County. The impact
of the HUC Campus 1, 2, 3 and 4 WRFs are not likely to have any impact on adjacent land uses,
municipalities, certified service areas, existing sanitary districts, communities or businesses. The
facilities will be constructed and operated with current noise and odor control technologies. The
reclaimed water from the WRFS will be used for reuse and recharge thereby providing the benefit of
augmenting water resources. At times, the reclaimed water may be discﬁarged to i;earby washes. It is

not anticipated that any of these uses will increase the vector population or odors.
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GLOBAL WATER 508 Water Quality Management Plan Amendment

13.0 PUBLIC PARTICIPATION

HRBMIMAG is responsible for ensuring that the following actions are taken as part of the public
participation requirements as outlined in 40 CFR 25. HUC will participate in these efforts as required.

The requirements include:

e Submit a mailing list that will be used to notify the public of the hearings on the 208 Plan
Amendment

e Provide a 30-day notification to the public of the location where documentation pertaining to the

amendment is available for review

e Publish a public notice with information on the date, time, subject, and location of the public

hearing on the amendment application at least 45 days prior to the hearing
e Submit an affidavit of publication of the public notice

e Submit a responsiveness summary for the public hearing
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208 Amendment Checklist
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Process Flow Diagram Typical WRF
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Letter to Arizona Department of Environmental Quality
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Principuts

Damor. S. Williams, P.E.
Associates

Michelle D. De Haan

Qctober 9, 2006 Dusan Stanisic, P.E.
Christine H. Close, P.E.

Glen W. Roth, P.E.
Andrs Gharagozian, P.E.
Sheba Halfiz, P.E.

Asif Majeed, Manages

Wastewater Recharge and Reuse Unit
Arizona Department of Environmental Quality
I 110 West Washingion Street

Phoenix, AZ 85007

Subject:  Hassayampa Utility Company — Northeast Service Area
MAG 208 Amendment
DSWA Project No. 060010

Dear Mr. Majeed:

Hassayampa Utility Company, Inc (HUC) 1s submitting an application for an Amendment to the Maricopa
Association of Governments (MAG) Clean Witer Act Section 208 Areawide Water Quality Management Plan.
The focus of this amendimeant is on consolidation of this utility’s proposed planning area (referred to as the
Northeast Service Area). This amendment provides planning information for four new Water Reclamation
Facilities (WRF). Exhibits 1 and 6 {from the MAG 208 Amendment application) showing the planning area
boundary and proposed WRF lccations are attached for your reference.

The construction phasing of the new WREFs depends on the development of the region. If the development is slow
and flows generated are low and enough excess capacity is available at existing facilities, then pump stations will
be constructed and flows will be diverted to an adjacent WRF with available capacity for treatment. Once the
treatment demand increases, the construction of the new WRFs will commence. If development and growth is fast
and capacity at existing WRFs is not available, the WRFEs will be constructed to handle the expected flows. The
expected wastewater flow and the combined treatment capacity of all the WRFs throughout the service area is

projected to be 46 mgd.

The WRFs will use the same techneology that has been successfully implemeated at.the Palo Verde Utilities
Company’s WREFs (Palo Verde Utilities is also a subsidiary of Global Water). The plant will consist of screening
and grit removal followed by sequencing batch reactors, post equalization, tertiary filters and UV disinfection.
The plant will be designed to produce Class A+ effluent that allows open access reuse and will exceed the
anticipated requirements of an AZPDES or NPDES Permit. Effluent is expected to have less than 10 mg/L total
nitrogen, BOD and TSS, and turbidity less than 2 NTU. Aerobic digesters will be designed to produce Class B
sludge. Sludge will be dewatered using a belt press or a centrifuge and disposed of at a landfill or on permitted
farmland. The plant will have noise, odor and aesthetic control and include a standby diesel generator. The
setbacks for the facility will be 350 feet in accordance with the Arizona Administrative Code (AAC) R18-9-
B201-1. A typical site plan for the new WRFs (Exhibit 7 from the MAG 208 Amendment application) is also
attached. Design of the management system will be based upon sound engineering principles.

The WRFs will be automated and controiled with a SCADA (supervisory control and data acquisition) system.
Spent ultraviolet (UV) lamps will be disposed by returning to the manufacturer for proper disposal. Oils and
grease collected from equipment maintenance will be stored in secure containers until it is picked up by an

reci s3lutiors 1o Sus wortd's eevironmental croilenges”



Asif Majeed, Manager
October 9. 2006

approved grease and oil recycler. The diesal fuel tank wil! have a retention wall around the slab to preveat any
spills flowing to the ground and contaminating the groundwater. Spent charcoal used for ador contro! will be
collected by the supplier and re-generated. Exhibit 8. from the MAG 208 Amendment applicaticn and attached for

your use, illustrates a typical process flow diagram.

Effluent from the WRFs will be used for beneficial reuse, recharge to the aquifer under USF permit, and/or
discharge under an AZPDES or NPDES permit. Beneficial reuse includes turf urrigation, industrial reuse and non-
potable use throughout the service area. In case reclaimed water supply exceeds beneficial reuse demand, then it
will be used to recharge the aquifer under an USF permut. If the supply exceeds both irrigation and recharge
capacity. then it will be discharged to the receiving bodies {wash, river etc.) under an AZPDES/NPDES permit.
The WREFs will have the ability to discharge to multiple points in the local washes ander AZPDES or NPDES
permits (if needed) when production exceeds irrigation demand and recharge ability. During the early stages of
development, HUC may contract to irrigate agricultural land, typically alfalfa or cotion. as a source for reclaimed

water use.
Hassayampa Utility Company understands that all the WREs effluent will require the following permits:

1. Individual APP for the new plants and recharge facilities

2. Reuse Permits for each effluent customer

3. AZPDES or NPDES for any surtace water discharge to waters of the U.S.
4. Air Quality Permit from Maricopa County
5. Underground Storage Facility and Water Storage Permits

The 208 Amendment will be submitted to MAG and ADEQ in October 2006 for review.

If you should have any questions and/or concerns, please do not hesitate te call me.

Very truly yours,

Damon S William Associates, LLC

/ /} " ey,
Dhedtins e

Christine Close, P.E.

cc: Linda Taunt, ADEQ
Graham Symmonds, HUC
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Global Water Resources, LLC : ' MARICOPA COUNTY RECORDER
22601 N. 19% Avenue < _ HELEN PURCELL

‘ . . 2005-1021381 07/21/05 12:49
Suite 210 1 OF 1

_ MENSLEVE

Phoenix, Arizona 85027

INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT

THIS INFRASTRUCTURE COORDINATION, FINANCE AND OPTION
AGREEMENT (this “Agreement”) is entered into as of June Zf 2005 between Global Water
Resources, LLC, an Delaware limited liability company (“GWR” and “Coordinator™) and
Hassayampa Ranch Ventures, LLC, a Delaware limited liability company (*Landowner”).

RECITALS

A. Coordinator is engaged in the business of, among other things, providing services
or benefits to landowners, such as: (i) developing master utility plans for services including
natural gas, electricity, cable television, Internet, intranet, and telecommunications; (ii) providing
construction services for water-and wastewater treatment facilities, and (iii) providing financing
for the provision of infrastructure in advance of and with no guarantee of customer connections.

B. Coordinator owns several regulated utilities in the State of Arizona and intends to
form a new wastewater utility throngh the Arizona Corporation Commission for the purpose of
serving the Landowner’s property known as Hassayampa Ranch. This new entity will be called
the Hassayampa Utilities Company (“HUC”)and will be a wholly owned subsidiary of Global
- Water Resources, Inc. Coordinator provides equity for its subsidiaries capital construction and

improvements.

C. . HUC will be an Arizona public service corporation. HUC will seek a certificate
of convenience and necessity (“CC&N") from the Arizona Corporation Commission (“ACC”) to



_ provide wastewater services and reclaimed water services (“Utility Services”) in a designated
geographic area within the State of Arizona. Through Coordinator, HUC shall provide
wastewater services and reclaimed water services to the Hassayampa Ranch Development.

D. Landowner is in the process of entitling and/or developing certain real property,
as more fully described on Exhibit A hereto (the “Land”) and, in connection therewith, desires (i)
to engage Coordinator to provide various services including but not limited to arranging and
coordinating for the Landowner the provision of wastewater utility services by HUC with fcspect
to the Land pursnant to the terms and conditions hereinafter set forth, and (ii) work with HUC to
include the Land in a new CC&N service area. Landowner may entitle and sell the land in
multiple phases to entities for future development. Through Coordinator, Landowner has
requested wastewater services from GWR, and GWR through HUC has agreed to providc such
services to Landowner. Coordinator shall provide “will serve” letters and a notice of intent to
serve from HUC for Landowner and file for CC&N Approval within 21 days of execution of this

Agreement.

E. The parties acknowledge that the formation of the CC&N may not be finalized
until such time as the appropriate Arizona Department of Environmental Quality (“ADEQ”) and
Maricopa Association of Governments (“MAG”) permits and approvals are in place.-

F. The pzirties acknowledge that it is a requirement of this Agreement for the
Coordinator to facilitate an agreement between Landowner and HUC for HUC to provide
reclaimed water and for the Landowner to accept and utilize reclaimed water for purposes of

irrigation for the peak and off peak periods.

G. The parties recognize and acknowledge that this Agreement is a financing and
coordinating agreement only. The fees contemplated - in this Agreement represent an
approximation of the carrying costs associated with interest anid capitalized interest associated
with the financing of infrastructure for the benefit of the Landowner until such time as the rates
associated from the provision of services within the areas to be served as contemplated by this
agreement generate sufficient revenue to carry the on going carrying costs for this infrastructure.
Nothing in this Agreement should be construed as a payment of principal, a contribution or
advance to the utilities and will bear no repayment of any kind or nature in the future.

H.  The paﬁies recognize that initially an 18.7 acre site for the Water Reclamation
Facility (“WRF”) was thought to be adequate, but that upon further evaluation, a 19.74 acre site
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is required. The parties recognize, acknowledge and agree that this Agreement is contingent
upon a 19.74 acre site for the WRF, being deeded to GWR, its nominee, or HUC conditional on -
acquiring all the necessary approvals. The additional 1.04 acres will be acquired by GWR, its
nominee, or HUC in accordance with the provisions of paragraph 4.1. Landowner has allocated
- 19.74 acres of land (described on Exhibit “B” attached hereto and referred to as the. “WRF
Proberty") to meet the wastewater needs of this planned development. It is a requirement of this
Agreement that the Landowner provide evidence that this site is being held in trust within 120
days of the execution of this Agreement with specific instruction for the land to be deeded to
GWR, its nominee, or HUC' immediafcly following the CC&N approval for the provision of
Utility Services. In the event HUC and/or Coordinator fails to satisfy and/or meet émy and all
CC&N conditions or other regulatory requirements within 24 months of the date of execution of
this Agreement, such land shall revert to Landowner and HUC and/or Coordinator shall deed
such land to Landowner. Land in the amount of 10.1 acres as shown on Exhibit “C” of this
agreement (the “Option Property”) if required to meet the MAG208 regional plan, will be
actluircd by GWR, its nominee, or HUC. (GWR, its nominee, or HUC will have an option to
purchase the Option Property from the Landowner for a period of five years from the date of
signing this Agreement at‘a purchase pﬁce based upon Landowner’s basis in the land at the time
of execution of the agreements, indexed on the CPI + 2%, The parties further understand and
agree that the total amount of land provided under this paragraph shall not exceed 33.8 acres;
and; that an easement of 280 feet (noxth/soﬁth) x 250 feet {(east/west) within the regional
wastewater achievement plant fronting on Indian School Road shall be dedicated by Landowner

to Arizona Public Service Company for siting of an electrical substation to serve the Hassayampa

Ranch Development.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as follows:

1. - Obligations of Coordinator. Upon execution of this Agreement, Coordinator shall
undertake good faith efforts to initially form HUC, then facilitate, arrange and /or coordinate
with HUC, as necessary, to provide Utility Services to Landowner, including without limitation,

3



obtaining all necessary permits and approvals from ACC, ADEQ and MAG to form the CC&N
of HUC to include the Land. Coordinator shall cause HUC to provide Utility Services to
Landowner for the Land, subject to applicable regulatory approvals. HUC will construct the
' appropriate wastewater treatment facilities to provide Utility Services to the Land for the
approximate 6,000 equivalent residential dwelling units in addition to the golf course and the
commercial, office and retail/light industrial uses in the masterplan.

2. Coordination with HUC. Coordinator shall make good faith efforts to arrange and
obtain for Landowner from HUC the list of services more fully described on Exhibit D hereto,
subject to obtaining the applicable regulatory approvais. Landowner or any- successor to
Landowner desiring the delivery of Utility Services to any portion of the Land must enter into a
separate Wastewater Facilities Extension Agreements (the “Extension Agreement”) with HUC,
at the time any portion of the Land has received final plat approval from Maricopa Cbunty and
the approved plat has been recorded (“Plat Approval”). Unless otherwise agreed by the parties,
the Extension Agreement shall be in the form attached hereto as Exhibit E, subject to the
approval of the ACC.

3. Obligations of Landowner. Landowner agrees to cooperate with Coordinator as
rcasonably. requested by Coordinator and agrees to provide all information and documentation
about the Land reasonably necessary for Coordinator to comply with its obligations under this
Agreement. In addition, Landowner agrees to grant to HUC, all reasonably necessary easements
and rights of way for the operation, maintenance and repair of the Utility Services. Such
easements and rights of way shall be of adequate size, location and configuration 50 as to allow
HUC ready and all weather access to all facilities for maintenance and repairs and other activities
reasonably necessary to provide safe and reliable wastewater Utility Services.

4. Payment Obligation for Infrastructure Coordination and Finance Fee.
Landowner, or its assigns in title and/or successors in title, shall pay upon the issuance of each
building permit to Coordinator an interest and financing fee of $2,650.00 per equivalent dwelling
unit (“EDU”) in the Land (the “Landowner Payment.”). Landowner’s payment shall be due for
each EDU uvpon issnance of each building permit. This-Landowner payment represents full and
final compensation to the Coordinator in consideration for its services and performance of its
covenants and agreements contained in this Agreement. The Landowner Payment shall be
adjusted upward based on a CPI Factor, which is defined as the Consumer Price Index — United
States City Average — for All Urban Consumers — All Items published by the United States
Department of Labor, Bureau of Labor Statistics (“Index”), with the Index for the month of
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January 2006 being treated as the base Index, plus two percent (2%). If the Index is discontinued
or revised during the term of this Agreement, such other government index or computation with
which it is replaced shall be utilized, and modified as necessary, to obtain substantially the same
result as would be obtained if the Index had not been so discontinued or revised. For example,
if the Landowner Payment was due in February 2007, and the most current available Index was
187.3 and the Index for January 2006 was 182.5, the unpaid Landowner Payment per EDU
would be calculated as follows: $2,650 x 187.3/182.5 x 1.02 = $2,774. For the purposes of this
Section 4, the number of EDUs within the Land shall be calculated as follows: (i) each single
family residential lot issued a building permit shall constitute one (1) EDU and (ii) each gross
acre of commercial or industrial property included shal!‘ constitute four point eight (4.8) EDUs.
~ Following issuance of each building permit, Landowner (and any successor or assign in title to
any interest in the Property) and Coordinator shall reconcile the amount paid under paragraph 4.2
below with the actua] Landowner Payment due and Landowner, and/or any successor or assign
in title to any interest in the Property, as applicable, shall pay to Coordinator or Coordinator shall
pay to Landowner and/or any successor or assign in title to any interest in the Property, as
applicable, as the case may be, the amount necessary to reconcile such payment.

4.1  Payment Obligations for Costs of Permits for Utility Services. The parties
to this agreement agree that the various costs of pemuttmg of the Utility Services will cost

$500,000. Progress payments will be required throughout the design and permitting process to
_ facilitate the necessary approvals of this project. The following amounts will be invoiced upon
completion of the line items and are due and payable upon receipt to GWR as follows: -

¢ $50,000 due upon signing of this Agreement;

s $75,000 due upon filing of the application for an Aquifer Protection Permit (*“APP”)
with the ADEQ;

e $75,000 due upon the approval of the APP;

e $50,000 due upon filing of the Maricopa Association of Governments 208
Wastewater area wide plan amendment (“MAG208”);

¢ $50,000 due upon approval of the MAG208;

e $50,000 due upon filing of the Arizona Pollutant Discharge Elimination System
(“AZPDES”) with the ADEQ;

e $50,000 due upon approval of the AZPDES;
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s $50,000 due upon filing for the app]ication for the formation of a CC&N with the
ACC;
e 550,000 due upon approval of the CC&N;
A credit of $13,560 to remunerate Landowner for the additional 1.04 acres required by
HUC for the WRF, per Section H ‘above, will be made at such time the permitting
- activities described herein are compiete, to be applied against the final $50,000 payment
required at the CC&N approval. .

4.2  Guaranteed Minimum Payment. The guaranteed minimum payment from
the Landowner for Infrastructure Coordination and Finance Fees per quarter of 80 EDU’s shall
commence upon substantial completion of the water reclamation facility and uiaon (i) issuance of
the Aquifer Protection Permit by ADEQ, (ii) issuaﬁce of the Certificate of Convenience and
Necessity by the Arizona Corporation Commissjon and (iii) issuance qf the 208 Amendment by
. the Maricopa. Association of Governments. Cootdinator further agrees to issue a certificate of
substantial completion for the water reclamation facility when the (1) the tanks and buildings
have been constructed; (2) the mechanical equipment is delivered, constructed, fitted and tested
for operation by Coordinator; (3) thé control systems have been installed and verified as
operaﬁbna] by Coordinator; and (4) the contractor has certified that the water reclamation facility
is sﬁbsténtially complete in consultation with Coordinator. , The parties further understand and
agreed that the guaranteed minimum payments under this paragraph shall not be due and payable
if the water reclamation facility is not operational by Coordinator for any reason. In the event
the water reclamation faciiity has obtained any and all pecessary approvals required for
operation, the payments under this paragraph shall remain payable until 1,000 of the EDU’s are
connected to the system and are actively being billed monthly. Undeér this paragraph,
Coordinator acknowledges and agrees that Landowner shall be obligated to make payment only
for the first 1,000 EDUs that are connected to the system and are actively being billed monthly.
Coordinator acknowledges that Landowner intends to sell the land to other builders and
developers who will make and assume the obligations for the Infrastructure Coordination and
Finance Fee payments to Coordinator under this Agreement, iﬁcluding the guarantec obligations
" under this paragraph. In the event Landowner assigns, conveys or sells a portion of the Property
to a successor entity as allowed by this Agreement, that successor entity shall‘bc responsible for
paying its pro rata or proportional share of the Guaranteed Minimum Payment under this
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~ paragraph in place of Landowner. To the extent Coordinator receives paynicnts from such
builders or developers for amounts allready paid to Coordinator by Landowner, Coordinator shall
refund such amounts to Landowner. To the extent sales in any given quarter exceed 80 EDUs
and payments' are made under this Agreement, such payments shall be credited against
Landowner’s guaranteed minimum pay;rxent obligation of 1,000 EDUs under this paragraph on a
going forward basis. Finally, the parties underst'and- and agree that the guaranieed minimum
payment obligations shall be documented by a separate guarantee executed by the parties with
the actual recorded landowner of the property as the guarantor for the péymcnt obligations under
this paragraph as set forth in the form attached as exhibit D.

4.3. Commencement of Construction . for Water Reclamation Facility.

Following satisfaction of the conditions and regulatory approvals set forth in § 4.2 above,
Landowner shall issue a notice to Coordinator to commence construction in Landowner’s sole
discretion.  Upon issuance of such notice, Coordinator shall commence construction of the
water reclamation facility and achieve substantial completion within 12 months from the date of
such notice. Coordinator shall obtain necesséry construction permits for the water reclamation
facility. Coordinator shall defend, indemnify aqd bold Landowner and any and all of
Landowner’s affiliates, subsidiaries, successors, and/or related entities, including Hassayaxﬁpa
Ranch Ventures A, LLC, Hassayampa Ranch Ventures B, LLC, Hassayampa Ranch Ventures C,
" LLC; Hassayampa Ranch Ventures D, LLC, TVP Asset, Inc. and HRP Management, L.L.C. ,
harmless for, from and against any and all liabilities, claims, damagcs, losses, costs, expenses
(including, but not limited to, attorneys’ fees), injuries, causes of action, or judgments for bodily
injury or death or damagé to property occasioned, contributed to or in any way caused , in whole
or in part, by Coordinator, its. agents, employees, consultants, engineers, ox; contractors and
which arise out of the performance of this Agreement by Coordinator or its authorized agents,
employees, consultants, engineers - and/or contractors. Coordinator's duty to indemnify
Landowner shall extend to all construction activities undertaken by Coordinator, and its
contractors, subcontractors, agents, and employees in the performance of this Agreemeﬁt. This
_ indemnity claﬁse shall apply solely to the extent that such claim, demand, liability and/or

expense is attributable to the negligence,- actions or inaction of Coordinator and/or its



contractors, subcontractors, consultants, engineers, agents and/or employees even if it is alleged

or determined that Landowner is partially at fault for such claim.

Coordinator shall and/or cause its contractors and subcontractors to carry and
maintain, at Coordinator’s sole cost and expense, during the duration of construction of the

Project plus an additional one year, no less than the following coverage and limits of insurance:

1) “Worker’'s Compensation and Employer’s Liability: (a) Worker’s

Cdmpensalidn coverage as required by law; and (b) Employer’s Liability with limits of at lJeast

$1,000,000 per occurrence.

(i) Business Automobile Liability for Bodily Injury and Property Damage:

$1,000,000 per occurrence, including coverage for all owned, non-owned and hired vehicles.

(ii)) Commercial General Liability for Bodily Injury and Property Damage:
$2,000,000 general aggregate, $1,000,000 per occurrence. Unless otherwise agreed by the
parties, the general liability policy shall include a broad form coniprchensive Liability

endorsement that includes coverage for liability assumed under any oral or written contract
relating to this Agreement, and also including: (a) broad form property damage liability
coverage; and (b) premises-operations coverage; and (c) independent contractor coverage (for
liability may incur as a result of the operations, acts or omissions of Coordinator’s contractors,
subcontractors, supp_]iérs, and/or their agents or employees). The commercial geperal liability
insurance required pursuant to this Agreement shall name Hassayampa Ranch Ventures, LLC,
Hassayampa Ranch Ventures A, LLC, Hassayampa Ranch Ventures B, LLC, Hassayampa Ranch
Ventures C, LL.C, Hassayampa Ranch Ventures D, LLC, TVP Asset, Inc. and HRP Management,
L.L.C. as additional insureds; (b) apply severally to the parties; (c) cover Landowner and
affiliated entities as insureds in the same manner as if separate policies have been issued to each
of them; (d) include a waiver of any and all subrogation rights against Landowner and affiliated
entities; and (e) be primary insurance with any other valid and collectible insurance available to

the aforesaid additional insureds constituting excess insurance..



(iv)  Professional Errors and Omissions Liability, of not less than $1,000,000

per occurrence from Coordinator’s Project engineer.

The policies required pursuant to this Agreement shall not be revised, canceled or
reduced until at least thirty (30) days’ written notice of such revision, cancellation or reduction
shall have been given to Landowner. The policies required pursuant to this Agfeemcnt shall be
issued by an insurance company that is authorized to transact business in the State of Arizona
and that has a current rating of A-VII or better in Best’s Insurance Report. Coordinator will
provide Landowner with confirmation of the above insurance from Coorcﬁnator and any and all
engineers, consultants, contractors and subqontractors, prior to commencement of construction,

including copies of insurance certificates, riders and endorsements.

5. Security. Landowner is to provide security for the absorption guarantee in a form

reasonably acceptable to GWR in its sole discretion.

6. Sizing of Collection Mains. Coordinator, from time to timc_a may, at its own
discretion, decide to oversize certain wastewater collection mains to service properties or
planned developments not currently contemplated within the scope of this Land. Any and all cost
of over sizing these lines will be at the sole cost of GWR, including any and all engineering or

other costs incurred by Landowner as a result of such over sizing.

7. Professional Services. GWR agrees to use RBF Consulting to handle the

MAG208 process. All other professionals will be coordinated by GWR, or its designate, in its
- sole discretion but subject to prior notice to Landowner. GWR will not exclude RBF Consulting

or WRG Design, Inc. from possible selection of any third party work that it coordinates.

8. Scope. The contemplated agreement considers only the application, approval,
construction, and ownership of treatment facilities, land and CC&N. '



o All backbone infrastructures for wastewater and reclaimed water will be designed and

constructed by others subject to inspection and approval by GWR, or its designate;

o All on-site infrastructure for wastewater and reclaimed water will be designed and

constructed by others subject to inspection and approval by GWR, or its designate;

e All on-site infrastructure will be subject to partial refunds to the homebuilder or
Landowner under the Line Extension Agreements;

* All backbone collection system mains and reclaimed water distribution mains will be

refunded to the developer under the Line Extension Agreements.

The parties acknowledge that additional fees will be billed to the commercial and industrial end
user based upon the ultimate use of the land and fixtures thereon. Fees payabie to HUC, and
reimbursement for certain costs and expenses incurred by Landowner with respect fo the
obtaining of Utility Services are not the .subject of this Agreement and shall be paid and

reimbursed to the appropriate parties in accordance with the Extension Agreements.

9. . No Partnership. Coordinator is acﬁng as an independent contractor pursuant to
this Agreement. Nothing in this Agreement shall be interpreted or construed (i) to create an
association, agency relationship, joint venture, or partnership among the parties or to impose any
partnership obligation or liability upon either party, or (ii) to prohibit or limit the ability of
Coordinatdr to enter into similar or identical agreements with other landowners, even if the
activities of such landowners may be deemed to be in competition with the activities or

Landowner.

10.  Default.

(a) -Landowner shall be deemed to be in material defanlt under this Agreement
upon the expiration of ten (10) days, as to monetary defaults, and thirty (30) days, as to non-
monetary defaults, following receipt of written notice from Coordinator specifying the
particulars in which a default is claimed unless, prior to expiration of the applicable grace period
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(ten (10) days or thirty (30) days, as the case may be), such default has been cured.

(b) In the event either party to this Agreement is in material defanit, the
provisions hereof may be enforced by any remedy permitted by law for specific performance,
injunctive, or other equitable remedies in addition to any other remedy available at law or in
equity. In this regard, in the event Landowner fails to pay any amount as and when due
(including the Landowner Payment), which failure is not cured within ten (10) days after notice
thereof in accordance with the provisions of Section 6(a) above, such delinquent amounts shall
bear interest at the rate of fifteen percent (15%) per annum from the due date until paid. In
addition, to the extent such sums remain unpaid following such ten (10) day period, Coordinator
may claim a cotmactua; lien for such sum, together with interest thereon as set forth above,
which may be foreclosed against only that portion of the Land owned by the defaulting
landowner in the manner prescribed by law for the foreclosure of realty mortgages; Coordinator
agrees that as and when portions of the Property are sold, the obligations hereunder shall be
bifurcated based on the land area sold and each landowner shall be solely (and not jointly)
responsible for all sums owed with respect to the land areas that it owns and shall not have any
dbligation'or liability for the failure of any other owner of any portion of the Land.

(c) Subject to the limitations described in the last sentence of the subsection
(b) above, amounts owed but not paid when due by Landowner shall be a lien against the Land
that the parties agree shall relate back to the date upon which an executed copy of this
Agreement is recorded in the Maricopa County Recorders Office along with a document entitled
Preliminary Notice of Contractual Lien which sets forth: '

i The name of the lien claimant;

il. the name of the party or then owner of the -propeny or interest against
which the lien is claimed; '

tii.  and adescription of the property against which the lien is claimed.

Coordinator understands that Landowner has not yet closed on its purchase of the land subject to
this Agreement and such purchase currently is in escrow. As a result, Coordinator may not
record this Agreement with the Maricopa County Recorder until (a) Landowner has closed on its
purchase of the Land and assumed title or (b) the curmrent property owner has consented in
writing to recordation of this Agreement against the land.

11



(d)  The lien shall take effect only upon recordation of a claim of contractual lien as
described below in the office of the Maricopa County Recorder by Coordinator, and shall relate
back to the date when the Preliminary Notice of Contractual Lien and executed copy of the
Agreement were recorded, as set forth in paragraph (c) above. Coordinator acknowledges and
agrees to work with the Master Developer for the Project and its lenders to the extent reasonably
necessary to subordinate this agreement to allow additional financinig to occur. Coordinator shall
give written notice of any such lien. The Notice and Claim of Contractual Lien shall include the

following:

@) The name of the lien claimant.

(ii)  The name of the party or then owner of the property or interest
against which the lien is claimed.

i) A desbription of the property against which the lien is claimed.

iv) A description of the defanlt or breach that gives rise to the claim of
lien and a statement itemizing the amount of the claim.

) A statement that the lien is claimed pursuant to the provisions of
this Agreement and reciting the date of recordation and recorder’s
document number of this Agreement.

(vi)  The notice shall be acknowledged, and after recordation, a copy
shall be given to the person against whose property the lien is
claimed in any manner prescribed under Section 1[5 of this’
Agreement. The lien may be enforced in any manner allowed by
law, including without limitation, by an action to foreclose a
mortgage or mechanic’s lien under. the applicable provisions of the
laws of the State of Arizotia.

(e) If the Landowner posts either (i) a bohd executed by a fiscally sound corporate
surety licensed to do business in the State of Arizona, or (ii) an irrevocable letter of credit from a
reputable financial institution licensed to do business in the State of Arizona reasonably
acceptable to Coordinator, which bond or letter of credit (a) names Coordinator as the principal
or payee and is in form satisfactory to Coordinator, (b) is in the amount of one and one-half (1-
14) times the claim secured by the lien, and (c) uncbnditionally provides that it may be drawn on

12



by Coordinator in the event of a final judgment entered by a court of competent jurisdiction in
favor of Coordinator, then Coordinator shall record a release of thcAlien or take such action as
may be reasonably required by a title insurance company requested to furnish a policy of title
insurance on such property to delete the lien as an exception thereto. Landowner shall post the
bond or letter of credit by delivery of same to Coordinator. All costs and expenses to obtain the
bond or letter of credit, and all costs and expenses incurred by Coordinator, shall be borne by
Landowner, unless Landowner is the prevailing party in any litigation challenging the claimed

lien.

11.  Non Issuance of CC&N Expansion. In the event that Coordinator and HUC are
unable to obtain all of the pecessary approvals from the ACC and ADEQ within twenty-four
(24) months of the execution of this Agreement, then the Landowner or Coordinator at either
party’s option may terminate this Agreement without recourse to either party. In the event of
termination of the Agreement, Coordinator shall remove or cause to be removed ahy registration
or recordation of this Agreement with Maricopa County and waive any lien rights it may have

under this Agreement.

12.. Attomneys’ Fees. If any dispute arises out of the subject matter of this Agreement,
the prevailing party in such dispute shall be entitled to recover from the other party its reasonable
cbsts, expenses and attorney’s fees incurred in litigating, arbitrating, or otherwise resolving such
dispﬁtc. The parties’ obligations under this Section shall survive the closing under this

' Agreement.

13.  Applicable Law; Venue; Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the State of Arizona, notwithstanding any Arizona or
. other conflict-of-law provisions to the contrary. The parties consent to jurisdiction for purposes
of this Agreement in the State of Arizona, and agree that Maricopa County, Arizona, shall be
proper venue for any action brought with respect to this Agrecmént.

14.  Interpretation. The language in all parts of this Agreement shall in all cases, be
construed as a whole according to its fair meaning and not strictly for por against any party. The
section headings in this Agreement are for convenience only and are not to be construed as a part
hereof. The parties agree that each party has reviewed this Agreement and has had the
opportunity to have counsel review the same and that any rule of construction to the effect that
ambiguities are to be resolved against the drafting party shall not apply in the interpfetation of
this Agreement or any amendments or any exhibits thereto. Except where specifically provided
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to the contrary, when used in this Agreement, the term “including” shall mean without limitation
by reason of enumeration. All pronouns and any variations thereof shall be deemed to refer to
masculine, feminine or neuter, singular or plural, as the identity of the person(s) or entity(ies)

may require.

15.  Counterparts. This Agreement shall be effective upon execution by all parties
hereto and may be executed in any number of counterparts with the same effect as if all of the
parties had signed the same document. All counterparts shall be construed together and shall

constitute one agreement.

16.  Entire Agreement. This Agreement constitutes the entire integrated agreement
among the parties pertaining to the subject matter hereof, and supersedes all .prior and
contemporaneous agreements, representations, and undertakings of the parties with respect to
such subject matter. This Agreement may not be amended except by a written instrument

" executed by all parties hereto.

17.  Additional Instruments. The parties hereto agree to execute, acknowledge, and
deliver to each other such other documents and instruments as may be reasonably necessary or

appropriate to evidénce or to carry out the terms of this Assignment.

18.  Severability. Every proviéion of this Agreement is intended to be severable. If
any term or provision hereof is illegal or invalid for any reason whatsoever, such illegality or
invalidity shall not affect the validity or legality of the remainder of this Agreement.

19.  Incorporation by Reference.- Every exhibit, schedule and other appendix attached
" to this Agreement and referred to herein is hereby incorporated in this Agreement by reference.

20. Notices. Any notice, payment, demand or communication required or permitted
to be given by aﬁy provision of this Agreement shall be in writing and shall be delivered
personally to the party o whom the same is directed or sent by registered or certified mail, return
receipt requested, addressed to the addresses set forth on the signature pagé bereto. Any such
" notice shall be deemed to be delivered, given and received for all purposes as of the date so
delivered if delivered personally, or three business days after the time when the same was
deposited in a regularly maintained receptacle for the deposit of United States mail, if sent by
registered or certified mail, postage and charges prepaid, or if given by any other method, upon
actual receipt; provided that notwithstanding the foregoing, notice of any change of address shall
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" be effective only upon actual receipt of such notice.

21. Binding Effect; Partial Releases. This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the respective pénies. This Agreement constitutes a
covenant running with the land, shall be binding upon the Land for the benefit of Coordinator, its
- successors and assigns and any person acquiring any portion of the Land, upon acquisition
thereof, shall be deemed to have assumed the obligations of Landowner arising from this
Agreement with respect only to that portion of the Land acquired without the necessity for the
execution of any separate instrument. If phases and/or parcels within the Land are sold
individually, Coordinator will ensure that at such time as the Landowner Payment has been paid
in full for that particular phase and/or parcel, Coordinator shall release this Agreement of record
from that particular phése and/or parcel, without releasing the Agreement from any other portion
of the Land for which the Landowner Payment has not been paid in full. It is the intent of this
Agreement to release that portion of any lien wlﬁch relates to parcels and or plats that are paid in
foll.

22. Option to Purchase. Landowner hereby grants Coordinator the option to purchase the
“Option Property” as defined in recital H above. Coordinator shall have the right to purchase the
Option Property at any time within five (5) years of the date of this Agreement. Any such
purchase shall close within five (5) years of the date of this Agreement, such closing to occur
within ninety (90) days of Coordinator giving Landowner written notice of its election to
exercise such option, If the closing does not occur within this time-frame, then the option shall
thereafter expire unless the five (5) years has not yet passed in which event the Coordinator shall
have the right to re-exercise the option on the terms set forth-herein so long as the closing occurs
within five (5) years of the date of this Agreement. The option purchase price shall be the
Landowner’s basis in the land at the time of execution of the agreements, $13,000 per acre,
indexed on the CPI + 2%, payable in cash at closing. The closing costs shall be apportioned -
between the parties as is customary with Landowner bearing the cost of a standard owner’s title
insurance policy in the amount of the purchase price. The purchase of the Option Property shall

close through an escrow opened with Lawyer’s Title Insurance Company. '

[Signatures are on the following page.]
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IN WITNESS WHEREQOF, the parties have entered into this Agreement as of the date
first above written.

COORDINATOR:
Global Water Resources, LL.C .
a Delaware Limited Liability Company

By: 6’\'411 ﬂ/ l/‘ ‘&ﬁ\/
Cindy M. Li
Vice-Prcsidcnt

LANDOWNER:

HASSAYAMPA RANCH VENTURES, LLC,
a Delaware limited liability company

By:  Troxler Residential Ventures XXIX, LLC,
a Delaware limited liability company

its Managing Member
By:  Troxler Ventures Partners II, Inc.,
a Califomia corporation
its Operating Member
‘By:

Bryan P. Troxler
President
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IN WITNESS WHEREOF, the parties have cntered into this Agreement as of the date
first above written.

COORDINATOR:
Global Water Resources, LLC
" a Delaware Limited Liability Company

Cindy M. Li
Vice-President

LANDOWNER:

HASSAYAMPA RANCH VENTURES, LLC,
a Delaware [imited liability company

By:  Troxler Residential Ventures XXIX, LLC,
.a Delaware limited liability company
its Managing Member
By:  Troxler Ventures Partners II, Inc.,
a California corporation

its Operating Member
By: W M

Bryan P. Trpxier
Preside ’
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STATE OF ARIZONA )

) ss.
County of Maricopa )
. On \)u,uz. 2‘-‘ 2SS |, before me, dw'i&’u»‘% J QO .
a Notary Public in and for said state, personally appeared _C inmeleq L. Lide s>

personally known to me (or proved to me on the basis of satisfactory eviden%e) to be the persons whose
names are subscribed to the within instrument and acknowledged to me that they execnted the same in
their authorized capacities, and that by their signatures on the instrument, the persons, or the entity upon
behalf of which the persons acted, executed the instrument.

WITNESS my hand and official seal. : T Crachtid
: Arizona

Notary Public in and for said State
My Commission Expires:
4(B[ 20
STATE OF ARIZONA )
: ) ss.
County of Maricopa )
On , before me,

a Notary Public in and for said state, personally appeared
personally known to me (or proved to me on the basis of satisfactory. evidence) to be the persons whosc'
names are subscribed to the within instrument and acknowledged to me that they executed the same in
their authorized capacities, and that by their signatures on the instrument, the persons, or the entity upon -
behalf of which the persons acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public in and for said State

My Commission Expires:




STATE OF ARIZONACALIRRNIA

) ss.

. County of Masicopa 155 Angeles )

On_Jvnt 11,2005 . before me, Michelle .. MecClore
a Notary Public in and for said state, personally appeared __Bvyan f. T/oxler™ ,
personally known to me (or proved to me on the basis of satisfactory ewdence) to be the persons whose
names are subscribed to the within instrument and acknowledged to me that they executed the sarpe in
their anthorized capacities, and that by their signatures on, the instrument, the persons, or the entity upon
behalf of which the persons acted, executed the instrument. VIGHELLE K MG CLURE

Comimission # 1340455
Notary Public - Calfornia
_Los Angeles County

Nick o000 K, '
Notary Public in and for sajd’State

WITNESS my hand and official seal.

" My Commission Expires:

STATE OF ARIZONA ’ )

. ) ss.
County of Maricopa )
On___ , before me,

2 Notary Public in and for said state, persona]ly appeared :

personally known to me (or proved to me on the basis of satisfactory evidence) ta be the persons whosc
names are subscribed to the within instrament and acknowledged to me that they executed the same in
their authorized capacities, and that by their signatures on the instrument, the persons, or the entity upon
behalf of which the. persons acted, executed the instrument.

‘WITNESS my hand ang official seal,

Notary Public in and for said State

My Commission Expires:




EXHIBIT A
INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT

LEGAL DESCRIPTION OF LAND

No. 773-111755-PHX3

EXHIBIT A
_PARCELNQ. 1:
ALL OF SECTEON 15, TOWNSHIP 2 NORTH, RANGE 5 WEST OF THE GILA AND SALT RIVER BASE AND
MERIDIAN COUNTY, ARIZONA.
PARCEL NO. 2: ’ i
THE EAST HALF OF THE NORTHEAST QUARTER, THE NORTHWEST QUARTER OF THE NORTHEAST

QUARTER, THE WEST HALF AND THE SOUTHWEST QUARTER OF OF THE SOUTHEAST QUARTER OF
SECTION 22, TOWNSHIP 2 NORTH, RANGE 5 WEST OF THE GILA AND SALY RIVER BASE AND
ARIZONA.

MERIDIAN, MARJCOPA COUNTY,
PARCEL NO. 3

.AUL OF SECTION 15, TOWNSHIP 2 NORTH, RANGE 5 WEST OF THE GILA AND SALT RIVER BASE AND
MERIDIAN COUNTY, ARIZONA;

MWEWWOFTPENWMGSAESEHON;AND

'EXCEPT ALL THE MINERAL INTEREST RESERVED TO THE STATE OF ARIZONA IN ARD TO THE
FOLLOWING LAND BY THE FOLLOWING INSTRUMENT;

AS TO THE SOUTH HALF OF SECTION 16, TOWNSHIP 2 NORTH, RANGE 5 WEST BY DEED DATED
NOVEMBER 12, 1941 ARD RECORDED AT BOOK 366 OF DEEDS, PAGE 563, RECORDS OF MARYCOPA
COUNTY, ARIZONA; AND

EXCEPT ALL THE MINERAL INTEREST RESERVED TO THE STATE OF ARIZONA IN AND TO THE
FOLLOWING LAND BY THE FOLLOWING INSTRUMENT;

AS TO THE NORTHEAST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH, RANGE 5 WEST BY DEED
DAYED MARCH 3, 1939 AND RECORDED AT BOOX 331 OF DEEDS, PAGE 563, REDORDS OF MARICOPA

COUNTY, ARIZORA; AND

EXCEPT ALL THE MINERAL INTEREST RESERVED TO THE STATE OF ARIZ0NA IN AND TO THE
FOLLOWING LAND BY THE FOLLOWING INSTRUMENT,

AS TO THE NORTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH, RANGE 5 WEST, BY DEED
DATED MAY 11, 1943 AND RECORDED AT DOCKEY 401, PAGE 326, RECORDS OF MARICOPA COUNTY,
ARIZONA.

PARCEL NO. 4:

THE EAST HALF OF SECTION 17, TOWNSHIP 2 NORTH, RANGE 5 WEST, OF THE GILA AND SALT RIVER
BASE AND MERIDIAN, RECORDS OF MARICOPA COUNTY, ARIZONA.

PARCEL NO. 5 (BYU Parcel):

THE NORTH HALF OF THE NORTHEAST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH RANG! 5 WEST
UTHEG]IAN’QSALTRNBIBASEMDMBUDN,WACM,AR]ZOM F



_ EXHIBIT “B”
Legal Description of WRF Property



EXHIBIT “B”
WRF PROPERTY

THE SOUTH 860.00 FEET OF THE EASTERLY 1000.00 FEET OF THE
SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 22,
TOWNSHIP 2 NORTH, RANGE 5 WEST, GILA & SALT RIVER BASE AND
MERIDIAN, MARICOPA COUNTY, ARIZONA.

CONTAINS 19.74 ACRES, MORE OR LESS.
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EXHIBIT “C”

Legal Description of WRF Option Property



EXHIBIT “C”
OPTION PROPERTY

THE NORTH 440.00 FEET OF THE SOUTHERLY 1300.00 FEET OF THE
EASTERLY 1000.00 OF THE SOUTHWEST QUARTER OF THE SOUTHEAST
QUARTER OF SECTION 22, TOWNSHIP 2 NORTH, RANGE 5 WEST, GILA &
SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA.

~ CONTAINS 10.10 ACRES, MORE OR LESS.
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EXHIBIT D
INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT

DESCRIPTION OF HUC SERVICES TO BE COORDINATED BY COORDINATOR

- Form a CC&N wastewater service area to include the Land

- Approve a master wastewater plan with respect to the Land to be developed by
Landowner

- Approve a master reclaimed water treatment, retention, and djstribution plan.

- Develop sufficient wastewater plant capacity for the Land

- Provide all permitting and regulatory approvals including but not limited to an
Aquifer Protection Permit and Maricopa Association of Governments (MAG) 208
Water Quality Plan as necessary.

- Provide will-serve letters and notices of intent to serve to applicable governmental
agencies necessary for final plat approvals with a schedulc of commitment dates
personalized for the Land

- Provide expedited final subdivision plat wastewater improvement plan check and
coordination with the Arizona Department of Environmental Quality for Approvals
to Construct

- Obtain/Develop facilities extension agreement for construction of mfrastructure
within the Land (subject to reimbursement)



EXHIBIT E

INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT
LINE EXTENSION AGREEMENT - HASSAYAMPA UTILITIES COMPANY _

SEWER FACILITIES EXTENSION AGREEMENT

This Agreement is made this day of , 2005 by ‘and
between HASSAYAMPA UTILITIES COMPANY an Arizona corporation. ("Company"),

,an___ ("Developer”).

RECITALS:
A. Developer desires that sewer utility service be extended to and for its real estate

development located in Parcel of consisting of (single family,

multi-family or commercial) lots, in Mariéopa County within the general vicinity of the City of
, Aﬁzona (the "Development”). A legal description for the Development is attached

hereto as Exhibit "1” and incorporated herein by this reference. The Dcvelopmeﬁt is located
within Company’s Certificate of Con{'eniencc and Necessity (“CC&N™).

B. Company is a public service corporation as defined in Article XV, Section
2 of the Arizona Constitution which owns and operates a sewage treatment. plant and collection
system and holds a CC&N from the Commission granting Company the exclusive r.ight to
provide sewer utility service within portions of Maricopa County, Arizona.

C. Developer is willing to construct. and install facilities within the
Development necessary to extend sewer utility service to and within the Development which
facilities shall connect to the Company’s system as generally shown on the map attached hereto

as Exhibit “2.” Company is willing to provide sewer utility service to the Development in



accordance with relevant law, including the rules and regulations of the Commission on the
condition that Developer fully and timely pcrfor,m.the obligations and satisfy the conditions and

requirements set forth below.

COVENANTS AND AGREEMENTS:
NOW, THEREFORE, in consideration of the following covenants and
agreements, and other good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, the parties hereby agree as follows:

1. Construction of Facilities. Developer agrees to construct and install

sewage collection mains, manholes, pumping stations and/or such other facilities and
improvements necessary to provide sewer utility service to each lot or building within the
Develobment as moré particularly described in Exhibit “3” attached hefcto and incorporated
herein by this reference (referred to hereinafter as the "Facilities”). The Facilities shall connect
to the Company’s system at the point shown on the approved plans as generally depicted on the
map attached hereto as Exhibit “2,” and shall be designed and constructed within the
Development in a manner which allows the provision of safe and reliable sewer utility service to
each lot therein. Subject to the terms and conditions set forth herein (including, without
limitation, Company's rights of plan review and approval and inspection of final construction),
Developer shall be responsible for all construction activities associated with the Facilities, and
Developer shall be liable for and péy when due all costs, expenses, claims and liabilities
associated with the construction and installation of the Facilities.

2. Construction Standards and Requirements. The Facilities shall

meet and comply with Company's standards and specifications, and all engineering plans and



spéciﬁcatibns fof the Facilities shall be approved by Company and its engineers (“Company’s
Engineer”) prior to the commencement of construction. Company and Company’s Engineer
shall review the plans and specifications and shall provide any requirements or comments as
soon as practicable. Developer shall require tﬁat its contractor be bound by and conform to the
plans and speciﬁcations for the Facilities as finally approved by Company. The construction and
installation of the Facilities shé]l be: in conf;)rmance with the applicable regulations of the
Arizona Department of Environmental Quality (“ADEQ”), the Commission, and any other
governmental authority having jurisdiction t‘bere over.

3. Right of Inspection; Corrective Action. Company shall have the

right to have Company’s Engineer inspect and test the Faciiiﬁes at reasonable times during the
course of construction as necessary to ensure conformance with plans and spéciﬁcations. If at
any time before the final acceptance by Company of the Facilities any construction, ﬁlaterials or
: workmanship are found to be defective or deficient in any way, or the Facilities fail to conform
to this Agreerhcnt, then Company may reject such defective or deficient construcﬁon, materials
and/or workmanship and require Developer to fully pay for all necessary corrective construction
efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid
connection of any defective portion of the Facilities to Company’s system unless and until the
Facilities have been constructed in accordance with plans and specifications and all applicable
regulatory requirements. Further, Developer shall promptly undertake any Corrective Action
mqu&d to remedy such defects and deficiencies in construction, materials and workmanship
upon receipt of notice by Company. The foregoing notwithstanding, Company shall not
unreasonably withhold or delay acceptance of the Facilities.

4. Transfer of Ownership. Upon completion and approval of the as-



built Facﬂities by Comparfy and any other governmental auﬁoﬁty whose approval is- required,
Developer shall transfer all right, title and interest in the Facilities to Company via a bill of sale
in a form satisfactory to Company. Company, in its sole discretion, may require Developer to
conduct a video inspection of any of the Facilities prior to final approval and acceptance to
ensure that no breaks or similar defects exist. Thereafter, Company shall be the sol; owner of
the Facilities and be responsible for their operation, maintenance and repair. Company's
-ownershi;) and respoﬁsibility shall.includc all pumping -stations, manholes, collection and
transmission mains and/or related appurtenancéswitlﬁn the Development uﬁ to the point of
connection of the sewer line of each customer receiving service to the collection main.
Maintcnance and repajr of each sewer service line, which lines are not part of the Facilities, shall
be Developer's, the Developfneut’s or each individual customers’ responsibility. All work
performed by or on behalf of Developer shall be warranted by Developer for one year from the
date of ttaﬂsfer of the Facilities to Comi)any against defects in materials and worlcmahship.
Developer shall also covenant, at the time éf t;'ansfcr, that the Facilities are free and clear of all
liens and encumbraﬁées, and unless the time period for filing lien claims has expired, shall
provide evidence in the form of lien waivers that all claims of conﬁactom, subcontractors,

mechanics and materialmen have been paid and satisfied.

5. Final As-Built Drawings and Accounting of Construction Costs.

Immediately following completion and approval of' the Facilities, Developer shall provide |
Company with three sets of as-built drawings and specifications for the Facilities and a
reproducible copy of such drawings. Developer shall also pfovidé an accounting of the cost of
constructing and installing the Facilities, which amount shall be refundable in accordance with

paragraph 8, below. Company shall have no obligation to furnish service to the Development or



to accepf the transfer of the Facilities until Developer has complied with this paragraph.
6. Easements. Developer shall be responsible for obtaining all
necessary easements -and rights-of-way for the cénstrucﬁon and installation, and subsequent
operatiqn, maintenance and repair of the Facilities. Such easements and rights-of-way shall be of
adequate size, location, and configuration so as to allow Company ready access to the Facilities
for maintepance and repz;irs and other activities necessary to provide safe and reliable sewer
utility service. Evidence of such easements and rights-of-way shall be érovidcd to Company by
Developer at the same ‘time as Developer transfers ownership of the Facilities pursuant to
paragraph 4, above. At the time of transfer, all easements and rights-of-way shall be free of
| physical encroac&nents, encumbrances or other obstacles. Company shall havc; no résponsibility
to obtain or secure on bevcloper’s behalf any such easements or rights-of-way.
7. Reimbursement for Engineering and Other Fees and Expenses.
Developer shall also reimburse Company for the costs, expenses and fees, including legal fees
apd costs that are incurred by Company for pmp&ation of this Agreement, for reviewing and
approving the plans and specifications for the Facilities to be constructed by Developer, for
inspecting the Facilities during construction and other supervisory activities undcrtakeﬁ by
Company, for obtaining any necessary approvals from governmental authorities (collectively the
“Administrative Costs™). For such purpose, at the time of the signing of this Agreement, the
Developer will pay an advance to the Company of Seven Thousand Fivg: Hundred Dollars
($7,500). Developer shali pﬁvide additional advances to Company, as may be requested by
Company in writing from time-to-time, to reimburse Company for any additionai Administrative
Costs it incurs. All amounts paid to Company pursuant to this provision shall constitute

advances in aid of construction and be subject to refund pursuant to paragraph 8, below.



8. Refunds of Advances. Company shall refund annua.Hy to Developer
~ an amount equal to teh percent (10.0%) of the gross annual revenues received by Company from
the provision of sewer utility service to _each bona fide customer within the Development for the
first ten (10) years and seven (7%) thereafter. Such refunds shall be paid by Company on or
before the first day of August, commencing in the fourth calendar year following the calendar
year in which title to the Facilities is transfe_rréd to and accepted by Company and continuing
thereafter in each succeeding calendar year for a total of twenty;t;vo (22) 'years. Nd: interest shall
accrue or be payable on the amounts to be rcfuﬁded hereunder, and any unpaid balance
remaining at the end of such twenty-two year pcriéd shall be non-refundable. In no event shall
the total amount of the refunds paid by Company bereunder exceed the total amount of all
advances made by Developer hereunder. For the purposes of this provision, the total amount of
Developer's advances shall be equal to Developer's actual cost of constructing the Facilities, less
the costs of any corrective action as defined in paragraph 3 above, the costs of curing any defects
arising during the Watranty period, as brovidcd herein, and the costs of any unreasonable
overtime incurred in the construction of the Facilities, above, and the amounts paid by Developer
to Company for Administrative Costs pursuant to paragraph 7, above.

0. Company's Obligation to Serve. Subject to the condition that

Developer fully peﬁoms its obligations under this Agreement, Company shall provide sewer
utility service to. all customers within the Development iﬁ,accordance with Company's tariffs and

schedule of ratés and charges for service, the rules and regulations of the Commission and other
regulatory authorities and requirements. However, Company shall have no obligation to accept
and operate the Facilities in the event Deve!opcr fails to make any payment provided in this

Agreement, fails to construct and install the Facilities in accordance with Company's standards



and specifications and in accordance with the applicable rules and regulations of ADEQ, the
Commission or any other governmental authority having jurisdiction there over, or otherwise
fails to comply with the terms and conditions of this Agreement. Developgr acknowledges and
understands that Company -will not establish service to any customer within the Development
until such time as Con_xbany has accepted the transfer of the Facilities, and all amounts that
Developer is required to pay Company hereunder have in fact been paid. The foregoing
notwithstanding, the Company shall not terminate service to any customer within the
Development to whom service has been properly established as a consequence of any subsequent

breach or nonperformance by Developer hereunder.

10. Liability for Income Tax_g. In the event it is determined that all or
any portion of Developer’s advances in aid vof consﬁ;ucﬁon hereunder constituted Eaxable income
td Company as of the date of this Agreement or at the tim¢ Company actually receives such
advances hereunder, Developer will advance fundé to Company equal to the income taxes
resulting from Developer’s advance hereunder. These funds shaﬂ be paid‘ to Company within
twenty (20) days following notification to Developer that a determjnation has been made that any
such advances constitute taxable income, whether by virtue of any determination or notification
by a govcmxhental authority, amendment to the Internal Revenue Code, any regulation
promulgated by the Internal Revenue Service, or similar change to aﬂy statute, rule or regulation
relating to this matter. Such notification shall include documentation reasonably necessary to
substantiate the Company’s ljabiiity for income taxes resulting from the Developer’s advances in
aid of conétrucﬁon under this Agreement. In the event that additional funds are paid by
Developer under this paragraph, such funds shall also constitute édvanccs in aid of construction.

- In addition, Developer shall indemnify and hold Company harmless for, from and against any tax



related inferest, fines and penalties assesééd against 'Compa-ny and other costs and expenses
incurred by Company as a consequence of late payment by Developer of amounts described
- above.
11. Notice. All notices and other written communications required
hereunder shall be sent to the pﬁrties as follows: |
COMPANY:
Hassayampa Utilities Cémpany,
Attm: Cindy M. Liles, Vice President
22601 N. 19™ Avenue o

“Suite 210
Phoenix, Artzona 85027

DEVELOPER:

Each party shall advise the other party in writing of any change in the manner in which

notice is to be provided hereunder. :

- 12 Governing Law. This Agreement, and all rights and obligations
hereunder, shall be subject tb and governed by the rules and regulations -of ihe Commissiou
relating to domestic sewer utilities and generally shall be governed by and construed in
accordance with the lawg of the Staté of Arizona. Developer understands and acknowledges that
Company'’s rates and charges, and other terms and conditions applicable to its provision of utility
service, may be modified from time-to-time by order of the Commission. Company sﬁall
provide Dcvclopér with copies of such orders that may affect Developer's rights and obligations

hereunder.



13. Time is of the Essence. Time is and shall be of the essence of this

Agreeme_nt._. A

14. Indemnification: Risk of Loss. Developer shall iﬁdqnm'fy and hold
Company harmless for, from and against any and all claims, demands and other liabilities and
expenses (incloding attomeys" fees and other costs of litigétion) arising out of 6r otherwise
relating to Developer’s failure to comply with any of the terms and conditions contained herein,
including (without limitation) Company's refusal to serve any unit within the Devel;)pment based
on Developer's failure to pay all amounts required hereunder in a timely manner. _ Deveioper's
" duty to indemnify Company shall extend to a]l construction activities undertaken by Developer,
its contractors, subcomractors; agents, and employées hereunder. 'This indemnity clause shall
apply solely and exclusively to the extent that such claim, demand, liability and/or expenses. is
attributable to the actions or inaction of Developer and/or its contractors, subcontractors, agents
an&/or employees. This indemnity clause shall not apply to the extent such claim, demand,
liabiﬁﬁ and/or expense is attributable to Company, GWR and/or any other third party

15. Successors and Assigns. This Agreement may be assigned by either

of the parties provided that the assignee agrees in writing to be bound by and fully pefform all of
the assignor’s duﬁés and obligations hereunder. This Agreement ap‘d all terms and conditions’
containe& herein shall be.binding upon and shall inure to the benefit of the successors énd |
assigns of the parties. | |

16. Dispute Resolution. The parties hereto agree that each will use good

faith efforts to resolve, through negotiation, disputes arising hereunder without resorting to
mediation, arbitration or litigation.

17. Intepration: One Agreement. This Agreement supersedes all prior



agreements, contracts, ref;resentations and understandings concerning its subject matter, whether

written or oral.

18. Attorneys’ Fees. The prevailing party in any litigation or other
proceeding concerning or related to this Agreement, or the enforcement thereof, shall be entitled

to recover its costs and reasonable attorneys’ fees.

19. Authority to Perform. ' Company represents and warrants to
bevclopér that Cor;pany has the right, power and authority to enter into and fully perform this ’
Agreement. VDeveloper represents and warrants to Cohpmy that Developer has the ﬁght, power
and authority'

to enter into and fully perform this Agreement.



DEVELOPER: COMPANY:

HASSAYAMPA UTILITIES COMPANY
an Arizona corporation

By : By

Its ' : Cindy M. Liles
Its: Vice President




EXHIBIT “1”
Legal Description



, EXHIBIT “2”
Point(s) of Connection
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EXHIBIT “3”

' Wastewater Facilities Budget
(Required to be completed by Developer prior to execntion of agreement

Item QTY UNIT UNIT $ TOTAL $
'8” SDR 35 Sewer Main LF :

10” SDR 35 Sewer Main LF

4’ Manhole. EA

Sewer Cleanout EA

4” Sewer Service EA

Subtotal

Sales Tax
Total -




Hassayampa Utility Company NE Service Area
< DS'A

4 Maricopa Association of Governments
GLOBALWATER 508 Water Quality Management Plan Amendment

Belmont

U\PROJECTS\060010 - Global Water West Hassayampa Master Plan\06 Permits\Area 1 208\Final - 05180\HUC NE Service Area MAG 208 - 052307.doc

Global Water Resources
HUC NE Service Area MAG 208 May 2007



LKY Development Company, Inc.

5040 E. Shea Blvd.

Suite 254
Scottsdale, Arizona 85254
(480) 951-1281
May 9, 2006 FAX: (480) 483-2736
Ms. Cindy Liles
Hassayampa Utility Company
21410 N 19" Ave, #201

Phoenix, AZ 85027

RE: Belmont
Dear Ms. Liles:

As you are aware we own Belmont, an approximately 20,000 acre Master planned
Community that has signed a letter of intent with your parent company to provide water
and wastewater services to our development.

Belmont is not currently in any utility company’s Certificate of Convenience and
Necessity nor is Belmont located within the municipal boundaries of Buckeye, Arizona.
We intend to develop in the county and as such desire a reputable private utility to
provide water and wastewater services.

Last year we put out a detailed request for proposal to the top private utility providers in
Arizona and the Western United States. We narrowed the list, interviewed our top three
and from those interviews chose you. Your capital structure, personnel and success in
newly developing areas such as Maricopa, Arizona, were among the factors that
influenced our decision.

We do not object and actually encourage you to include us in the integrated, regional 208
plan for the area west of the Hassayampa River. We are encouraged by your mandate to
maximize water conservation by requiring the developments to use reclaimed water at a
minimum for golf courses, school grounds and areas owned and maintained by home
owner associations. We are also interested in your concept of installing two meters at
every home; one for potable water and one for reclaimed water for exterior purposes. We
look forward to learning more about this process.

Hopefully everyone will see the greater benefit of developing regional infrastructure

rather than having smaller land owners and developers propose independent solutions,
Obviously we believe you are the best company to execute these regional plans.

@%ﬁ%ﬁﬂ/ﬁ%@



November 27, 2006

Ken James, P.E.

Senior Civil Engineer

Maricopa County Environmental Services Department
1001 N. Central Avenue, Suite #150

Phoenix, Arizona 85004

Re: HUCNE 208 Plan Amendment, October 10, 2006
Campus 3 and 4 WRF Site Ownership

Dear Mr. James:

As you know, the owners of the Belmont property are working with Global Water
Resources (“Global™) to finalize an agreement (the “Agreement”) for Hassayampa
Utility Company (“HUC”), Global’s subsidiary, to provide wastewater and reclaimed
water service to the Belmont development. For the purposes of the 208 submittal, we
want to formally confirm that Globa/HUC has the right to plan two regional water
reclamation facilities (“WRF”), known as the Campuses 3 and 4 WRF in the Draft HUC
NE 208 Amendment application (“HUC NE 208”), on the approximately 29.3- and 31.2
acre sites, respectively, described in the HUC NE 208. These sites have also been shown
on the amended Development Master Plan as parcel 1.23 in Village 1 and parcel 4.18 in
Village 4 which is scheduled to be heard by the Maricopa County Board of Supervisors
on December 6, 2006. .

Once the Agreement has been finalized, the HUC NE 208 Plan Amendment is approved,
and a Certificate of Convenience and Necessity is granted by the Corporation
Commission, to allow HUC’s provision of wastewater and reclaimed water service to the
Belmont Development, we will prepare special warranty deeds to transfer the ownership
of these sites to Global/HUC.

I trust this satisfies your request in the November 17, 2006 Second Review Comments for
evidence of Global ownership or legal right to purchase the WRF sites. If you require
- additional information, please contact Bill Ring at 480-951-1281.

Sincerely,

BELMONT LKY 20K LIMITED PARTNERSHIP
L.L.L.P., an Arizona limited liability limited partnership

By LKY REAL ESTATE BELMONT, L.L.C., an

Arizona limited Hability company,
its General Partner.

By ] 'RGKL(Q/

Its 'k/ux\éx)d | A% bf@

Cc:  Trevor Hill, Global/HUC
Robin Bain, Global/HUC
51148-0048/LEGAL12550725.2



AGREEMENT

This Agreemeni (“Agreﬁmenf’) is by dnd between BELMONT OWNERSHIF GROUP
(“Belinont™), whose address is 5040 East Shea Baulevard, Suite 254, Scottsdale, Arizona
85254and GLOBAL- WATER RESOURCES, LLC, an Arizona limited lability company
(“Global™), whose address is:21410 North 19th Avenue, Suite 201, Phoenix, Arizona 85027.

WHEREAS, Belmont is in the process of dcveloping a mixed use master planned
community in western Maricopa County, Arizona encompassing approximately 24,800 acres to
be known'as Belmont (“Project™);

WHEREAS, as part of the Project Belmont will need to have waste water treatment -
facilities (“Waste Water Fac:hﬁes”) to service the Project and has identified certain locations for
the installation, ¢onstruction and operation of such Waste Water Facilities more particularly
described in Exhibit A attached hereto and made a part hereof (the “Property™);

WHEREAS, Global has agreed to install; construct, and operatg the Wastc Water
Facilities prowded Belmont conveys the Property to Global and

WHEREAS,; Belmont has agreed to convey the Property to Global.

- NOW, THEREFORE, in consideration of the promises contained herein .and for other
good and valnable consideration, the receipt and sufficiency of which are acknowledged, the
parties agree as follows:

1. Recitals. The Recitals are hereby incorporated into this Agreement and are made
a part hereof.

2. Conveyance. Belmont hereby agrees to convey all right, title and interest by quit
claim deed in and to the Property to Global in “as is” “where is” condition. Belmont makes no
represéntations or warranties, covenants, or guarantees of any kind regarding thé value or
condition of the Property except that it has title to the Property and the Property is frée and clear
of financial encumbrances.

3. Utilization of Property. Global hereby agrees to provide wastewater treatment
capacity as specified in the phasing plans of the approved Wastewater Master Plan for Belmont,
Maricopa County dated August 8, 2006 or as development dictates, whichever is greater, for
which the schedule will be. adjusted as necessary, confingent on approval of a MAG 208
Amendment which includes the Project and upon receiving a Certificate of Convenience &
Necessity which includes the Project, Global reserves the right to provide such capacity at other
facilities within the approved 208 and CC&N, until or unless Global deems it necessary to utilize
any portion.of the Property to meet its capacity obligations for the Project.

4, Default. In the event either Belmont or Glebal default under their respective
obligations hereunder, and following not less than (60) days’ written nofice, the non-defanlting
party shall have all the tights and remedies under law and in equity including, but hot hzmted to,
the right to enforce spesific performance of this Agreement.

HA R T3W sl lancous\Bolmont Aprecmenty2.doc



5. Assipnment. Neither party shall have the right to assign its rights and obligations
hereunder without the prior writfen consent of the other party.

6. Attorneys® Fees. In the event of any action or proceeding brought by either party
against the other under this Agreement, the prevailing party shall be entitled to recover its-
reasonable attorneys* fees and all fees, costs and expenses incurred for prosecution, defense,
consultation, or advice in such action or proceeding. Tn addition to the foregomg, the prevaﬂmg
‘party shall be entitled to its actual attomeys’ fees and all fees, costs and expenses incurred in any
post-judgment proceedings to collect or enforce the judgment. This provision is separate and
sevefal and shall survive the mérger of this Agreement into any judgment on this Agreement.

7. Binding Effect. This Agreement shall be binding iipen and inure to the benefit of
the parties hereto and their respective heirs, repre‘scr‘ﬂaﬁvas, successors and permitted assigns.

8. Construction; Captions. The langnage i in all'parts of this Agreement shall be in all
cases constried simply aceording to its fair medning and not strictly for or dgainst any of the
partiés hereto. The captions in this Agreement are inserted. for convenience of reference and in
no way define, d&ecribe or limit the scope or intent of this Agreement or any of the provisions
hereof.

9. Modifications; Amendments. No waiver, modlﬁcanon, amendment, discharge or
change of this Agreement shall be valid nnless the same is in wiiting and signed by the party
agamst which the enforcement of such modification, waiver, amendment, discharge or change is
sought.

10.  Notices. All riotices or other communications between the parties hereto shall be
in writing and personally delivered or sent by certified mail, retumn receipt requested and prepaid,
or sent by overnight courier to the addresses set forth above. A notice shall be effective on the
date of personal delivery or courier delivery if personally delivered or delivered by courier; or
thrée days following the -date the notice is postmarked if mailed. Either party may change the
address to which notices are to be: given by giving notice of such change of address in the
manner set forth above.

11.  NoJoint Venture. Notwithstanding anything to the contrary contained herein, this
Agreement shall not be deemed or construed to make the parties hereto partners or joint
venturers, or to render either party liable for any of the debts or obligations of the other.

12.  No Waiver. No delay on the part of any party hereto in exercising any right,
power or privilege hereunder shall operate as a waiver thereof, nor shall any waiver on the part
of any party hereto of any right, power or privilege héreurnder operate as a waiver of any ofher
right, power or privilege hereunder, nor shall any single or partial exercise of any right, power or
privilege hereunder preclude any other or further exercise thereof or the exercise of any other
right, power or privilege hereunder.

13.  Partial Invalidity. Any provision of this Agreement which is unenforceable or
invalid, or the inclusion of which will affect the validity, legality or enforcement of this
Agreement, shall be of no effect, but all the remaining provisions of this Agreement shall remain
in full force and effect.
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14.  Entire Agreemeént. This Agreement, together with the other written agreements
referred to herein, is intehded by the parties to be the final expression of their agreement with
respect to the subject matier hereof, and is intended as the complete and exclusive statement of
the terms of the agreement between the parties, As such, this Agreemerit supersedgs any prior
understandings between the parties, whether oral or written. '

15. mt_gp This Agreement may be executed in any number of counterparts,
each of which shall be an ongmal, but all of which taken together shall constitute one and the
same inistrument.

16.  Goveming Law. The validity, meaning and effect of this Agreement shall be
determined in accordance with the laws of the State of Arizona. /77

IN WITNESS WHEREOF, the parties have exetuted this Agreemerit effective this
day of ﬁA? Y/ Uy, 2007.

BELMONT OWNERSHIP GROUP GLOBAL WATER RESOURCES, LLC
ﬁ//////%///@ By: &‘W/}——(A{A/
CFogSupP

Its: ﬂ"/)‘f/ﬂ
]

ANO0275\MiscellaneoasBelmont Agreemeinv2doc
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EXHIBIT A
LEGAL DESCRIPTION

See attached Exhibits A-1 and A-2
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339*" & I-10, L1.C.
12438 N. Scottsdale Road
Scottsdale, Arizona 85254

May 10, 2006

Cindy Liles

Hassayampa Utility Company
21410 N. 19 Avenue

Suite 201 :
Phoenix, Arizona 85027

Re:  Sewer, Water, and Reclaimed Water Service

Cindy,

As we have progressed in our research and development for our project located
at 339* Avenue and I-10, it has become readily apparent that your new company
Hassayampa Utility Company is the preeminent provider for coordinated water,
wastewater, and reclaimed water service for the area. We recognize the necessity
for having all three services provided on a regional basis and fully welcome your
entrance into this region as a legitimate regional provider.

We also defer back to our other dealings with your company and its surrogates
and know that those have been successful in the past. Your presence in the
Maricopa Submarket has made a big impact in the overall success in the region.

We, therefore request that we be included in your submittal for the new MAG
208 in the region for this year. We would like to be an integral part of any future
plans your company may have in the region.

T

Michael C. Anderson
Managing Member 339'*& I-10, LLC



November 20, 2006

Ken James, PE.
Senior Civil Engineer

1001 N. Central Avenue, Suite #150
Phoenix, Arizona 85004

Re:  HUC NE 208 Plan Amendment, October 10, 2006
Campus 2 WRF Site Ownership

Dear Mr. James:

As you know, we are working with Global Water Resources (Global) to finalize the
agreement (Agreement) for Hassayampa Utility Company g{UC) its subsidiary, to

provide wastewater and reclaimed water service to our 339™ Ave Development. For the
purposes of the 208 submittal, in advance of this agreement being finalized and on behalf
of the 339" and I-10 Development, I want to formally confirm that, subject to the
finalization of our agreement, Global/HUC has the right to plan a regional water
reclamation facility (WRF), known as the Campus 2 WREF in the Draft HUC NE 208
Amendment application (HUC NE 208), on the approximately 28.7 acre site described in
the HUC NE 208, copy attached. §

Once the Agreement has been finalized, we will prepare a special warranty deed to
transfer the ownership of this site to Global/HUC.

1 trust this satisfies your request in